HOLDING

s L

Office of International Corporg on Division Group Corporate Office

Division of Corporation Finande =~ Address Unsoeldstrasse 2
Securities and Exchange Commission 80538 Muenchen, Germany
450 Fifth Street, N.W. Contact Person Hanns-Christian Paul
Washington, D.C. 20549 Telephone +49/89/20 30 07-721
U.S.A. Fax +49/89/20 3007-772
” E-mail Hanns-Christian. Paul

@HypoRealEstate com

L

T

Rule 12g3-2(b) File No.
05007230

82-34748

pate 11 Apr11 2005

Hypo Real Estate Holding AG
Rule 12g3-2(b) File No. 82-34748

Dear Madam or Sir,

The enclosed information is being furnished to the Securities and Exchange Commission (the
“SEC”) on behalf of Hypo Real Estate Holding (the “Company”) pursuant to the exemption from the
Securities Exchange Act of 1934 (the “Act”) afforded by Rule 12g3-2(b) thereunder.

This information is being furnished under paragraph (1) of Rule 12g3-2(b) with the understanding that such
information and documents will not be deemed to be “filed” with the SEC or otherwise subject to the
liabilities of Section 18 of the Act and that neither this letter nor the furnishing of such information and
documents shall constitute an admission for any purpose that the Company is subject to the Act.

ﬁ/ PROCESSED
@/MW APR 25 2005 =

Yours faithfully
Hypo Real Estate Holding AG

Martina Peterhofen Dagmar Roed THOMSON
FINANCIAL
Enclosures
(1) 11 April 2005 Invitation to the Annual General Meeting of Hypo Real Estate Holding AG on 20 May 2005
and Agenda
(2) 11 April 2005 Annual financial statement 2004 for Hypo Real Estate Holding AG
(3) 05 April 2005 Press release: Hypo Real Estate Bank International: Successful compietion of € 91 million

financing for the acquisition of Marchand Tower, Courbevoie by Qatar Islamic Bank )
PROCESSED

APR 25 2003

THOMSON Company Hypo Real Estate Holding AG
FgNANCi AL Internet www.HypoRealEstate.com

Legal form Aktiengesellschaft

&

Headquarters Munich
Commercial register Munich HRB 149393
Chairman of Supervisory Board Kurt F. Viermetz
Board of Management Georg Funke (CEOQ)
Dr. Paul Eisele, Dr. Markus Fell,
Frank Lamby



Hypo 1Real Estate

GROUF‘

¥ Invitation to the second Annual éeneral Meéting

' We invite our shareholders toéiattend the second

Annual General Meeting, which will be held on
Friday, 20 May 2005, at 10:00 h&urs, in the ICM - Inter-
national Congress Center Muniéh Am Messesee 6,
81829 Munich, Germany. Admlttance from 08:00

: ?f:hours onwards.

.. Hypo Real Estate Holding AG,
"' registered office Munich, Germany
_ Security code numbers (WKN):  ISIN: .

5 ‘Ordinary shares 802770 =~ Ordinary shares DE OOO 8027707
.+ 'Preference shares 802771 Preference shares DE 000 802 771 5

s ;ThlS isa Lranslauon of the Invitation and Agenda to the Annual General

L , Meetmg of Hypo Real Estate Holding AG. Only the German version of this
" document is legally binding on Hypo Real Estate Holding AG. Every effort
- was made Lo ensure the accuracy of this translation, which is provided to
' shareholders for informational purposes Dﬁly No warranty is made as to
“::the accuracy of this translation and Hypo Real Estate Ho]dmg AG assumes
: ‘.m0 hablhty with respect thereto.
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Agenda

t

~ 1.Presentation of the adoptéd financial statements of
| Hypo Real Estate Holding Ac:and the approved con-

solidated financial statemeﬁts for the period ending

" 31December 2004, the management reports for Hypo

Real Estate Holding ac and for the group as well as
the reports of the Supervusory Board and the Managing
Board for the financial year 3004

- From the moment at whch}the notice of the Annual
. General Meeting is pubhshed the above-mentioned
" documents are available for inspection by share-

holders in the offices of Hypo Real Estate Holding AG,

" Unsoeldstrasse 2, 80538 Mi@nich, Germany, and on the

Internet at www.hyporealestate.com.
Upon request, a copy of these documents will also

. be sent to shareholders free of charge.

Enclosures, 11 April 2005
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e 2 Adoptlon ofa resolutlon concernmg the appropnatlon

o of cumulative proflts :
. -The Supervisory Board and Managmg Board propose

‘ that the cumulative profits in 2004 _of€ 54,435,322.58

L w;ll be approprrated as follows,f L

i Payment of arrears for 2002 of 1y
* advance dividends for 3,638 400
- preferentlal non- votlng shares '

€232,857.60

: ’ Payment of arrears for 2003 of i
» advance dividends for 3,638, 400
preferentral non- votlng shares g - €232,857.60

i
Sy
'

: Payment for 2004 of advance f,
. dividends for 3,638, 400 preferent1al '
. non votlng shares ' !;, €1232,857.60

Payment ofa d1v1dend of€ 0. 3§» ,
| per share for 3,638,400 preferenti
- non-voting shares

- €1,273,440.00

L Payment ofa dlvrdend of€ 0 35‘:
Hper share for 130,433, 775 ordlnary :
- votlng shares

€45,651,821.25

e Total ofpayments towards « S : ‘
‘ shareholders o . €47,623,834.05
v Earmngs to be retalned i ' "€ 0.00

. Earnmgs to be camed forward

T the new account £€6,811,488.53

; Total of cumulatrve proﬁts " . €54,435,322.58

Enclosures, 11 April 2005 N Page 3 of 66
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"+ 3.Adoption of a resolution cancernmg the approval of
" the actions of members of the Managing Board for the
R fmanuaiyear zoo4 '

* The Supervisory Boardand?thé Managing Board pro-
- pose that the actions be approved.

G
o

4.Adoption of a resolution concernmg the approval of

L . theactions of members of the Supervisory Board for the
. financial year 2004

" The Supervisory Board and the Managing Board pro-

pose that the actions be approved.
5.Adoption of a resolution tgxhcérning the authorisation

to acquire and dispose oftréésury shares according to
§ 71Para.1No. 8 German Stock Corporation Act (Aktien-

. gesetz, AktG)

... The Supervisory ! Board and Managlng Board propose

that the followmg resolutlon be adopted

a) The Company shall be agthomsed to acquire own

* shares (treasury shares) for i)’urposes other than trading

securities provided that these shares do not account for

. more than 10 per cent of the Company s.capital stock.

- orby wayofa pubhc purchase offer to all shareholders.

The acquisition may be effected on the stock exchange

In case of an acqulsltlon[effected on the stock

: exchange the purchase prlce per share (exclusive of
: . any ancillary costs) may nq; exceed or fall below the

Enclosures, 11 April 2005
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. ai(erage market price of the share on the Frankfurt
' Stock Exchange in the closing ahc‘tions in the XETRA
5 _tradmg system (or a comparable successor system) of
! . the three stock exchange tradmg days preceding the
] acqu1srtron by more than 10 per ‘cent.
‘ In case of an acquisition by way of a public offer
- the offer price per share (exoluswe of any ancillary
costs) may not exceed or fall below the average market
+ - price of the share on the Frankfurt Stock Exchange in
" the closing auctions in the XETRA trading system (or
- - a comparable successor system] of the three stock
.. ‘exchange trading days precedmg the publication of the
. offer by more than 20 per cent. If the volume of tendered
. shares exceeds the volume of the offer, the tenders are
0 . accepted according to a certain ratro Small lots of up
' 10 100 tendered shares per shareholder may be accepted
. .on a preferential basis. ‘.f
. The authorisation may be unplemented by the
ﬁCompany, but also by third partres for the Company’s
. .account, once or several times, wholly orin part and
+ for one or more purposes. - iif '

. The treasury shares acqu1red~under this authorrsa-
‘tion and any other treasury shares previously acquired
and still in possession of the Company or attributed
;to it according to § 71a et seq. AktG may not exceed
'10 per cent of the cap1tal stock of the Company.

o b] Subject to the consent of the 'Supervisory Board the

o treasury shares acquired under this authorisation may

' 'besold in a way other than on the stock exchange or by
- way of public offer to all shareholders if the acquired
“:treasury shares are sold at a prlce not falling materially
-below the market prlce of com :any shares of the same

Enclosures, 11 April 2005 - Page 5 of 66
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kind at the time of the sale; ln thlS case the number of
shares to be sold, 1ncludmg;as the case may be shares
newly issued under the authorisation to increase the
Company’s shares capital § sﬁb'ect to an exclusion of
subscription rights in accordance with § 186 Para. 3
AKktG or including as the case may be optlons or con-
version rights for shares 1ss,:‘ued as part of bonds with
options, conversion rightsp’cvﬁr conversion obligations
in return for cash contmbutlons subject to an exclu-
sion of subscription rlghts 1n accordance with § 186

* Para. 3 AktG, may not exceed the threshold of 10 per

cent of the capltal stock. Inxthat respect the subscrip-
tion rights of shareholders: for these treasury shares are

excluded, ‘ -’ ‘

c) Subject to the consent of the Supervisory Board the
Managing Board is also authonsed to sell the acquired
treasury shares in a way other than on the stock
exchange or by way of pubhc offer to all shareholders’

for the purpose of acqumng other companies, business

~ parts of other companies, stakes in other companies,

or other assets. In that resp§c_t~the subscription rights

of shareholders for these tr‘éésufy shares are excluded.
d) Addltlonally, sub ect to the consent of the Super-

visory Board the Managmg Board is authorised to use

.. the acquired treasury shares to fulfil options, conver-

sion rights or conversion obhgatlons resulting from the

. Company’s or any of its dlrect or indirect subsidiaries’
* issue of bonds, income bonds ~or profit-participating

- certificates, each with optlons or conversion rights. In
- that respect the subscnptlon rights of shareholders for
- these treasury shares are ngluded

Enclosures, 11 April 2005
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. The afore-mentioned authorisatizons under the letters

~from b) to d) to dispose of the tré;ééu‘ry shares in a way

| ::c')ther than by sale on the stock é)&dhange may be imple-
mented by the Company or by thlrd parties for the Com-

- )pany’s account, wholly or in part once or several times,

~'each on its own or in a way combmmg two and more.

o ~e):Subject to the consent of the Supervisory Board the
E L :Managmg Board is also authonsed to retire the treasury
: B shares acquired under a) wholly or in part without a
! further resolution by the Genergl Meeting.

.ﬂ The authorisation hereby granted will automatically
explre without express provision upon a new autho-
" tisation to acquire treasury shares according to § 71
Para. 1 No. 8 AktG coming into force. Irrespective of
-"‘that provision the authonsatlon hereby granted will

3 ‘m any case expire on 20 November 2006.

i
s il

6. Adoptlon ofa resolutlon concernmg the conversion

*1 of preference shares without votmg rights into ordi-

; - nary shares with voting rights by way of cancelling the
. preferential treatment and changes to the Articles of

I
i
b

|

i
N
i
4
i
b
;
IS
1
L1
It

8 .5Assouat|on resulting from th|s converswn

i -Bayerlsche Landesstxftung holds 3 638,400 bearer pre-
¢ I:ferentlal shares of the C ompanylrepresentmg a fraction
i ;\of the nominal capltal of €3.00/ per share. This repre-
sents 100 per cent of. preferentlal‘ hare capital and
b fapproxunately 2.71 per cent of the Company’s present
‘ “‘nominal capital. Accordmg to §’4 Para. 2 lit. a) of the

,Artlcles of Assoc1at10n the preferentlal shares afford

i
wil
i
A
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an advance d1v1dend of € 0 064 per no-par share to be

paid subsequently as well s os a further dividend in the

' same amount as the ordinary shares. According to § 4
' Para. 2 lit. b) of the Articles"’of Association there are
' arrears for the financial year 2002 of € 0.064 per no-par

share. In the same amount there are arrears for the
financial year 2003, since the Company’s Annual
General Meeting has dec1ded to carry cumulative pro-

i fits forward to the new account and the advance divi-

dend of € 0.064 has not been pald for this reason.
These arrears shall be paldgaogordmg to the proposed
resolution on the appropri:zza:tion of profits for this year
(please refer to item 2 of the agénda)

The Supervisory Board. and the Managing Board
consider the conversion of preferentlal shares without

Y _ voting rights 1nt0vord1nary shares with voting rights to

be in the interest of the Cofhpahy and its shareholders.
The conversion premium of € 2.50 per preferential
share to be paid by the Bayensche Landesstiftung
benefits the Company and increases the capital reserves.
The increased value of the Company compensates for

. ~ the dilution of the value oflan ordinary share through

the increasing total number of ordinary shares. The

o preferential shareholder is glven the opportunity of
. flexible market partlcxpauon Addmonally the conver-

sion increases our market capltahsatlon and therefore

U our weight in the MDAX 1ndex This will render the

share more attractive for mvestors
The Supervisory Board;and the Managing Board

 propose that the following jrf'es’ol'ution be adopted:

Enclosures, 11 April 2005

a) Agamst payment of a coqversmn premlum of €2.50
per preferential share by the preferentlal shareholder
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;the 3,638,400 bearer preferencesshares without voting

| ‘rrghts issued by the Company shall be converted into
3,638,400 ordinary bearer shares with voting rights by
- lway of cancelling the preferentlal treatment enjoyed
. by the preference shares w1thout voting rights specified
L j ' m § 4 Para. 2 of the Artrcles ofAssocratlon

. 'b) The Articles of Association ar,e cbanged as follows:

aa) § 3 Para.1 of the Artrcles of Association (Nominal
B Capital and shares) is changed as follows:
- ”"The Company’s share capltal amounts to
... €402,216,525.00 con51st1ng of134 072,175 ordinary
el bearer shares (notlonal no- par shares)

.. Currently § 3 Para. 1 of the AmcIes ofAssocratzon
~;  reads as follows: ‘
' “The Company’s nominal cap1ta] amounts to
1. €£402,216,525.00 which is dmded into ‘

Lo (a) 130,433,775 bearer ordmary shazes (notional
“no-par shares)
' (b) 3,638,400 preferential nox_
 (notional no-par shares}”

-votin g bearer shares

- bb) The heading of § 4 of the Arncles of Assocranon is
changed as follows: “§ 4 Share certificates”.’§ 4 Para. 2
. of the Articles.of Assoeratlon 1s deleted. § 4 Para. 3 of
‘. . the Articles of Association becomes § 4 Para. 2, and
i+ .. §4Para. 4 of the Articles of Assoc1at10n becomes § 4
. }Para 3. \ ‘

| . Currently the headmg of § 4"of the Articles of Asso-

" . ciation reads asfo]]ows R
: e

Enclosures, 11 April 2005 Page 9 of 66
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“§ 4 Ordmazy Shaz es / Prefez entza] Shares / Share
Certi fzca tes”

Currently § 4 Para 2 of the Articles ofAssocmtwn
reads as fo]]ows ;;‘:f
“(a) Preferential shares.do not carry voting rights
and receive an'advance d1v1dend of € 0.064 per
no-par share to be paid subsequent]y as well as a
further dividend in the same amount as the ordi-
nary shares. The entitlement to a subsequent pay-
ment of the advance d1v1dend is granted as an
independent right to ho]ders of preferential shares.
The issue of further preferentm] non-voting shares
carrying equivalent rights is reserved.
(b) For the financial year 2002 of Bayerische Hypo-
und Vereinsbhank Aktzengese]lschaft arrears of
€ 0.08 per preferentm] share of Bayerische Hypo-
und Vereinsbank Aktzengese]]schaft have accrued.
These arrears will be dis%ributed according to
clause 7.1 of the spin- oﬁplan as established on
26 March 2003 in the ratio of 4:1 with the effect,
that a partial amount of€ 0.064 is allocated to each
preferential share of Bayensche Hypo- und Vereins-
bank Aktzengese]lschaft «and a partial amount of
€0.064 is aHocated to each preferentm] share of the
Company. e §g ,

Any further drrears accnung for preferential
shares of Bayensche Hypo und Vereinsbank
Aktiengesellschaft in future fmancm] years, in
which the preferential s shares of the Company are
not yet entitled to leIdends will be distributed
according to- the same ratlo once the spin-off gets
effective. This' dzsmbunpn is to be disregarded if

T
P
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. payments on arrears have been made from the reve-

nue of a financial year in whfch the preferential

. shares of the Company are not yet entitled to
5 d1V1dends i

s cc) § 15 of the Articles of Aséf?'ociation {voting rights)
“is changed as follows: ‘

. ”Each ordinary share carrieéfbne vote.*

" Currently § 15 of the Art1c]es; of Assoczatwn reads

as follows: i
“(1) Each ordmazy share provzdes for one
vote. i

"..(2) Insofar as preferent1a1 shareho]ders are entitied
| ©'to voting rights under the Iaw each preferential
' share provides for one Vote

dd) § 21 Para. 1 ofthe AI‘th]GS of Association
i (appropriation of prohts) is changed as follows:
““The General Meeting dec1des on the appropriation

of balance sheet profits. The decision is bound by

. the adopted f1nanc1a1 statements

)

: Current]y §21 Pam 1 of the Amcles of Association
- reads as follows: .
" “The balance sheet profits, of the Company will be
| appropriated in thefo]]omng order:
o ' (a) towards the payment ofposszb]e arrears of divi-
" " dends on the preferential non voting shares from
B previous years in the order of their emergence;

(b) towards the payment of advance dividends on

5 the preferential non-voting shares accordmg to§4
' Para. 2 of these Articles of4ssog1at10n
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(c) towards the even paj}iment of possible further
dividends on ordinary shares and preferential shares,
provided the General Meetmg does not decide on a
d1jferent appr opr1at1on of prof1ts

c) The Managmg Board is; mstructed to file the changes
to the Articles of Assocrauon according toletter b) for
entry into the commercial reglster only if the Company
has before received the full conversion premium of
€ 2.50 per preferential share for all preferentlal shares
to be converted

7. Separate resolution of tﬁé ordinary shareholders
concerning the converswn of preference shares with-
out voting rights into ordmary shares with voting
rights by cancelling the preferential treatment and
changes to the Articles of Assocuatlon resulting from
this conversion !
The 3,638,400 bearer preference shares without voting
rights issued by the Compény shall be converted into
3,638,400 ordinary bearer shares with voting rights
against payment of a conversron premium of € 2.50 per
preference share by way of cancelling the preferential
treatment. The Articles of Association shall be revised
accordingly (please refer to item 6 of the agenda).

The Supervisory. Board and the Managing Board
propose that the o_rdmary g;hareholders consent to the
resolution in item 6 of the agenda.

N
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T 8. Adoption of a resolution concerning the changes to

-+ the Articles of Association in ordfer to adapt the purpose

- of the Company to the new provisions of the Pfand-
briefgesetz (German Covered Bd;nd'Act)

. On 17 February 2005 the German Parliament and on
|1 18 March 2005 the Federal Counc1l passed the Federal
. . Government’s bill revising the German covered bond

i;lew The act is scheduled to come into force on

© 19 ]July 2005. The new act repeals the traditional dis-

! tinction between commercial banks and “Hypothe-

" fjkenbanken (mortgage banks) and introduces in its -
‘place the new term of a “Pfandbrlefbank” (covered
‘bond bank) which are fmanmal institutions whose

» " business includes the issue of covered bonds. There-

\Agfore the provisions in § 2 of the Articles of Associa-

- tion “Purpose of the Company will become partly

b il obsolete

' The Supervisory Board and. the Managing Board
L propose that the following resohmon be adopted:

‘a ) § 2 Para. 1 Sent 2 of the Amcles of Association is
“changed as follows: |
¢ ' “The Company may also hold 1nterests in credit insti-
tutions, in particular covered b‘ond banks, as well as in
L ‘financial service institutions.” 1-

i Current]y § 2 Para. 1 Sent. 2 of the Articles of Associa-
" " tion reads as follows: -
! “The Company may also hold mz‘erests in mortgage
" banks, commercial banks and banks of mixed status
-:as well as financial service institutions.”

Enclosures, 11 April 2005 ' Page 13 of 66
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b) The Managing Board is: i‘hstructed to file the

- changes to the Articles of Assomatlon according to

letter a) as for entry into thq commercial register only
if the Covered Bond Act will have come into force.

9. Adoption of a resolution ‘c‘!‘onceming the changes to
the Articles of Association in'order to adapt them to the

- “Gesetz zur Untemehmensmtegrltat und Modernisie-

rung des Anfechtungsrechts (umac)” (Integrity of Com-
panies and Modernisation of Invalidation Actions in

- Company Law Matters Act) *

The German Government initiated a bill of parliament
named “Gesetz zur Unternehmensintegritit und zur
Modernisierung des Anfechtungsrechts (UMAG)” o

- 17 November 2004. A materlal part of that bill concerns

. the participation rights in annual general meetings.

: _ The previous German statutory requlrement to deposit
- shares which is not standard international practise
- will be repealed and replaced by an ownership certifi-

cation by a deposit bank. These statutory provisions

(. may be complemented by provisions in the articles of

association stipulating that shareholders must register

. for the annual general meeting. The UMAG is expected
" to come into force on 01 November 2005 and may

thus be supposed to be in force before our next Annual

General Meeting. In order t6 avoid any legal uncertain-
ties concerning the participation rights for our next
Annual General Meeting, tlte Articles of Association

- shall be adapted to the new, statutory provisions. The

Enclosures, 11 April 2005

UMAG also envisages changes to the provisions con-
cerning the course of events durmg a general meeting.
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V_According to these the articles of association may
‘ " authorise the chairman of the méeting to set reasonable
. time limits to the shareholders” rlght to ask questions
- " and speak. In order to lay down unequlvocal rules in
' the Articles of Association for such an authority and
: to enable the conduct of a general meeting to be com-
pleted within a reasonable time"‘frame the Annual
General Meeting needs to adopt a resolution regarding
. “such an authority for the chairman of the meeting by
: ‘changlng the Articles of Assocmhon The Managing
.~ Board may, however, file the changes for entry into
s : the commercial reg1ster only when the UMAG has come
i . into force.
.+ The Supervisory Board and the Managing Boaid
 tipropose that the following resolution be adopted:

a) § 13 Para. 2 of the Articles of Association is changed
+as follows:
; “Unless the statutes allow for ¢ a shorter notice, the
summoning of the General Meetlng must be published
. f at least 30 days prior to the day by the end of which
o sshares have to be registered according to § 14 Para. 1
o of the Articles of Association.”f‘

;

4
W
i

i

b
i

¥

" C'urrent]y §13 Para 2 of the Amcles ofAssocmtzon
; reads as follows:
. “The summoning of the Genera] Meetmg must be
-published in the Company’s papers at least one month
. prior to the day by the end of which shares have to be
deposited according to § 14 of tf]pese Articles of Asso-
. ciation, disregarding the day of the publication and
.. .the last day for depositing in the calculation.”

Enclosures, 11 April 2005 Page 15 of 66



o b) § 14 of the Articles of Assoc1atlon is'changed as

follows:
“{1) Only those shareholder;s are entitled to attend the

- General Meeting and to exercise their voting rights
. who register at the Company or at another agent spe-

cified in the invitation notlce by producing evidence
of their share ownership no later than by the end of the

. seventh day before the Annual General Meeting. The

registration must be in wntmg and either in German or
English. The invitation not;ce may specify further

, admissible languages for registration.

- (2) The evidence of share ownership is to be provided

by way of a written certification by the securities

, ' deposit bank. The certification must be either in
| German or English. The invitation notice may specify
- further admissible languages for the certification.”

' Currently § 14 of the Amc]es ofAssoc1at10n reads as

follows:
“(1) Every shareholder is em‘zt]ed to attend the General
Meeting.

* (2) In order to be a]Iowed to Vote in the General Meeting,
. the shareholders must deplosit their shares with the

Company, a pubhc notary,a securities deposit bank

. or any other institutions 11sted in the publication of
.. the summons, with the shares due to be deposited by

Enclosures, 11 April 2005

the end of the fifth daypnor to the day of the assem-
bly and until the end of the assembly. If the last day
of the time limit for depositing shares falls on a Sun-
day, or on a day which is az state confirmed public
holiday at the place of deposz'tjng or a day at which
credit institutions are closedfor the public, the dead-
line for depositing the shares will end on the first sub-
sequent working day of thg credit institutions.
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. (3) The depositing will also be considered effected if

- 'the shares are blocked by other financial institutions
o With the approval of a designated depositary until the
.General Meeting is completed. .

 (4) If the shares are deposited with a notary or securi-

. - ties deposit bank, a confirmation of the same has to

. -be submitted to the Company at the latest on the day

+ .. after the time limit for depositing the shares expires.”

o) § 16 Para. 2 of the Articles of‘Assomatlon is changed
EREE :as follows: :<‘
i “The Chairman of the assembly decides the order of
- iissues to be discussed and the votmg procedures
7" unless these are decided by the. lGeneral Meeting. He
" 'may set reasonable time limits to the shareholders’
i . right to ask questions and speak. He may take such
" action for the course of the Whole General Meeting,
' “for individual items of the agenda or for individual
‘ shareholders or shareholders’ prox1es

. Current]y § 16 Para. 2 of the Artzc]es ofAssoczatlon
reads as follows:
- “The Chairman of the assembly decides over the order
L ‘ofmsues to be discussed and about the Votmg proce-
-+ dures unless the General Meeting decides on these.”

e d] The Managing Board is instructed to file the above
"~ 'mentioned resolutions with changes to the Articles of
1. Association for entry into the commercial register only
flf and when the “Gesetz zur Unternehmensmtegrltat
‘und zur Modernisierung des Anfechtungsrechts
'(UMAG)” will have come into fopce unless the transition
 provisions of the UMAG allow for the participation in

Enclosures, 11 April 2005 : Page 17 of 66



the Annual General Meeting of the Company and the
voting rights to be governed exclusively by the rules of
the current Articles of Assdciation of the Company.

' 10.Election of the auditorsfbrthefinancialryearzoos

The Supervisory Board proposes that KPMG Deutsche
Treuhand-Gesellschaft Aktiengesellschaft Wirtschafts-
priffungsgesellschaft, Berlin and Frankfurt am Main,
be elected as auditors for the financial statements and
the consolidated f1nanc1al statements for the financial
year 2005.

4
,?

Report of the Managing Board to the Annual General

. Meeting accordingto § Para 1No. 8 Sent. 5 in con-
~ junction with § 186 Para. 4 Sent 2 AktG with regard to
item 5 of the agenda |

The purpose of the proposal submitted to the share-
holders is to enable the company to acquire its own
shares in accordance with: § 71 Para. 1 No. 8 AktG up
to 10 per cent of the Company’s share capital for
purposes other than securities trading via the stock

. exchange or by way of a pubhc offer.

Enclosures, 11 April 2005

If the shares are acqun:ed via a public offer, every
shareholder is able to decide at his/her own discretion
as to whether he/she wishés to offer shares to the -
Company, and if so how many If the supply of shares
offered means that an allocation is necessary, the
Company is to be able to accept small lots of up to
100 shares on a preferentidl basis in order to avoid

Page 18 of 66



{
¥
i
! fractions and small remainders when the acceptance
© ratio is determined and therebyfito facilitate technical
. processing.
| "' Overall, the total volume of treasury shares held by
P the Company must not exceed 10 percent of the share
b capital. )
""" Because it is possible for treasury shares to be resold,
" they can be used for generatingi»‘further own funds.
" 'The Company’s own shares can'be resold via the stock
:exchange or by way of a public’ offer The shareholders
~ receive equal treatment with both of these forms of
{.:sale ,
.+, ! In addition, subject to the colj.sent of the Super-
. visory Board the Managing Board shall be authorised
to sell the treasury shares in a way other than on the
 stock exchange or by way of public offer to all share-
‘holders as long as the selling pfice does not fall materi-
ally below the market price of the Company shares at
‘ ;the time of the sale and a chlutlon of the market price
. is thus avoided. The Managing)] Board will keep a
. potential discount from the market price as low as
: lfpossﬂ)le Under no c1rcumstances will it exceed 5 per
* !'cent. This authorisation will allow certain volumes of
"' -Company stock to be offered to institutional investors,
.. new classes of investors to be aftracted, and favourable
'/ situations to be exploited even when the markets are
- less liquid. Setting a price close to the market price
. will allow the shares to be soldf;at a high price and
capital to be strengthened to the largest extent possi-
" ble. The subscription rights of shareholders therefore
‘ ‘need to be excluded. This authonsatlon incidentally
. ‘safeguards that even in con]un(;tlon with the raising
- of the present authorised capital in return for cash

Enclosures, 11 April 2005 Page 19 of 66
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contributions and in con)’uhction with options or con-

version rights for shares issued as part of bonds with

' options, conversion rights¢ or conversion obllgatlons in

return for cash COIltI‘lbuthI[lS not more than 10 per cent
of the capital stock may be ‘Sold or disposed of by way
of excluding the shareholders subscription rights

relying, in both cases, on § 186 Para. 3 Sent. 4 AktG.

Furthermore the acqulrod treasury shares shall
allow the Company to acquire other companies, busi-

- ness parts of other companies, stakes in other com-

panies, or other assets, and to pay for them in shares,

. even if only partly. The Cosmpany is thus empowered

to seize interesting opportumtles in the competitive
market for mergers & achISlthIlS in a fast and flexible
manner which also protects liquidity. This also re-
quires the exclusion of subscr1pt1on rlghts of share-
holders.

Additionally the Company shall be able to acquire

~ treasury shares to fulfil options, conversion rights or

Enclosures, 11 April 2005

conversion obligations resulting from the Company’s
or any of its subsidiaries’ issue of bonds or profit-parti-
cipating certificates. This may be a cheaper alternative
to using conditional capital. This also requires the
exclusion of subscription rights of shareholders.

Subject to the consent of the Supervisory Board the
treasury shares acquired by the Company may be retired
without further resolution by the General Meeting.

The proposed resolution in item 5 of the'agenda
shall enable the Managing :Board to seamlessly adjust
the Company'’s capital to bﬁsiness demands and to
react in a flexible manner to business opportunities
or demands. The shareholders’ interests will be safe-
guarded in all aspects. :
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b Partlcspatuon in the Annual General Meetmg and exercis-
mg of voting rights

Every shareholder is authorised to attend the Annual
© ' 'General Meeting. Each ordinary share of Hypo Real
" Estate Holding AG carries one vote in the Annual
i . General Meeting. As the arrears on advance dividends
o for preferential shares have not yet been paid, the pre-
' ferential shareholders of Hypo . Real Estate Holding AG
* are entitled to vote in the Annual General Meeting
i .on 20 May 2005. Also each preferent1a1 share of Hypo
‘- Real Estate Holding AG will therefore carry one vote in
that meeting. ' ‘~ ’
If shareholders wish to exermse thelr voting rights
e . in the Annual General Meetmg, tHey must deposit
't their shares by no later than the end of 17 May 2005
“and up to the end of the Annual General Meeting
' with the Company or with a notary or with a securities
‘ «clearing and depositing bank or‘hwith the other bodies
- .designated in the invitation notlce ‘
- The following depository agents are used
- In Germany: ° ' !
- Bayerische Hypo-und Veremsbank AG, Munich
"\ /In Austria: N :
.Bank Austria Creditanstalt AG, Vienna
o The depository requirements are also satisfied if
i+ shares are blocked with the appfeval of a depository
o -agent for that agent by other banks untll the end of the
: - 'Annual General Meeting.
%1+ Ifthe shares are deposited w1th a notary or a securi-
. ties clearing and depositing bank the certificates to be
©  issued by the notary or the bank must be submitted to
" "'the Company by no later than the day after the expn‘y
-, of the deposit pemod
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Proxy for voting rights

. A shareholder’s voting right can also be exercised in
i+ the Annual General Meetmg by a proxy, e.g.a bank or

an association of shareholders
We also offer to our shareholders the option to autho-
rise persons appointed by H‘ypo Real Estate Holding AG

., who will vote solely on the basis of the instructions
|, given by the shareholder. This. ‘may be done in advance.
~ This service provides those'shareholders whose cus-

todian bank does not offer a facility for representing the

* shareholder at our Annual General Meeting or those
" shareholders who have ordered an entrance ticket and

who are subsequently not able to attend the Annual
General Meeting with an additional opportunity of

*. having their voting rights. exec1sed at the meeting.
- Shareholders wishing to authorlse our proxies need an

entrance ticket for this purpose. They are then able to

' grant power of representation and give instructions in

i

- writing on a section of the entrance ticket. Without
' explicit instructions, the’ proxzes will not exercise a

Enclosures, 11 April 2005

shareholder’s voting rlght .
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i f _Applications and nominations of shareholders

. : jProposals to counter a pro_posal_ibf the Supervisory

.- Board and Managing Board concerning a specific item
: of the agenda in accordance with § 126 Para. 1 AktG

t 1 and nominations, if any, have tg be sent exclusively to:
l ot ;

i . 'Hypo Real Estate Holding AG, -
'\, Group Corporate Office ‘

3 . Unsoeldstrasse 2 -

i ':80538 Munich

'Germany

Fax +49 (0) 89 203007-772

. The counter-proposals and nominations received

¥ ‘at this address before 6 May 2005, 24:00 hours,

¢ " will immediately be made available to the other

" " shareholders on the Internet at www.hyporealestate.com.

Mﬁnich, in April 2005

~ The Managing Board
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Hypo Real Estate Holding AcG.
. Unsoceldstrasse2 - 3’
'i 80538 Munich - e
Cermany 4
' Telephone +49 (0) 89 203007-0
O Fax +49 (0) 89 203007-772
' www.hyporealestate.com .
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Financial Report -

Funanctal Report f lncome statement [ Balance sheet

Asa result of smgle and special items resulting from
the spin- -off and start-up of our company, the prior-
year ﬁgures which we have stated are only comparable
toa hmlted extent w1th the figures for the financial
year 2004 R

Income statement

M‘

As the parent company of the Group, Hypo Real:
Estate Holdmg AG generated its main income in the
year, under\remew from the profit-and-loss transfer
agreement wlth Wurttemberglsche Hypothekenbank
AG and from the resale of shares to Hypo Real Estate
Bank AG for purposes of an internal capital transfer
w1th1n the Group

b 0o Sl
Interestfexpenses result from the issued participating
cel’tiﬁdates (GenuBscheine) and the borrowings.
Some of the funds have been passed down to a sub-
51d1ary as subordlnated loan from which 1nte1est

mcome as‘ generated

As part of the expansmn in the company's actlvmes
in order to' ‘handle the controlling and management
functions’ w1th1n the Hypo Real Estate Group, the
number of employees has now increased to 63,

and the related personnel costs have increased by
€5,159 thousands ‘Some of the employees have
been delegated to Hypo Intematlonal ‘

Enclosures, 11 April 2005

LTI

" Net income before taxes is stated as € 22,078 thou-

sands. Because a part of the corporation and trade
tax losses carried forwards resulting from the spin-

o‘ff hdve been utilised by the company, the effective

tax burden has been reduced except for the mini-
mum taxatlon

"‘1»"

o

After consxdera’oon of taxes on income the net

mcome is stated as € 17,048 thousands.

éélance sheet

The company ] total assets as of 31 December 2004
;-'arnountod to € 4,141,987 thousands. They increased

by. 0.5 % compared with the previous year's figure.

F 36,500 thousands of the net income from the pre-

. v‘”ious year, were allocated to other retained earnings.

The remaining amount of € 37,388 thousands was

_camed forward to the new account in accordance
' thh the decision of the shareholders' meeting of
.4l ]u’he 2004. This amount is now includéd in the

proflt available for distribution in 2004.

i

' ‘ i °

: fAs a result of the brisk interest of the capital market,
:the utlhsanon of the Medium-Term-Note-Programme

: 1ssued by Hypo Real Estate Bank International, puc

and guaranteed by Hypo Real Estate Holding AG was

’ 39 % on the balance sheet date (€ 3,918,226 thou-
: _sands)
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31 December 2004

Events after the 31 December 2004
Asof 1 Jannary 2005, the: Hypo Real Estate Group
covered-itself against the major risks attributable to
the defined-benefit pension commitments by taking
out an ‘i'nsnr‘ance policy which is categorised as
quahfred rnsurance policy” according to the IFRS.
The coveris apphcable for the vested entitlements
(pensron provrsron ‘under IFRS) and also the entitle-
ments Wthh will'result in future from the commit-
ments. A partner of the highest possible standing has
been takemon board with Alhanz Lebensver-'
srcherungs AG.

At the begrnnrng of ]anuary 2005, Hypo Real Estate
Bank Internatronal puc successfully issued its third
benchmark bond uncler the MTN programme.: As
was the\case w1th the second bond, which had been
issued i 1n September 2004, this issue also generated a
lot of 1nterest on thé capital markets: With a volume
of €1 250 000 thousands it beat all expectatlons :

At the end of }dnuarv, Hypo Real Estate Ho]dmg AG
notrfred Wurttembergrsche Hypothekenbank AG that
it 1ntended to increase its holding in the latter com-
pany to 100% by way of excluding the mrnonty
shareho]ders in return foran appropriate cash settle-
rnent( squeeze -out"). A resolution concerning the
squeeze out is expected to be taken at the next
ordinary ; shareholders meeting of Wurttemberglsche
Hypothekenbank AG on 12 May 2005. The size of
the cash settlernent will be fixed before the share-
holders meetrng 1s convened.

‘ \x’

Enclosures, 11 April 2005

t:@u‘tﬂook

Financial Review OF
Financial Report
Events after the 31 December 2004
; Outlook

CE

dutlook' T

The torecasts relatlng to the future development of

~ the Hypo Real Estate Group are estimates which we

have made on the basis of all information available
to us at present. If the assumptions underlying the
forecasts fail to materialise, or if risks — such as those
detarled in the risk report — occur to an extent which

‘ has not been calculated, the actual results may differ

from the results which are expected at present.
;‘

”The development in earnings seen last year fully

conflrmed the expectations of the Management
Board For instance, international business was
turther expanded, and the process of restructuring

. dornestlc activities with the portfolio sales of € 4.0
- bllhon at Hypo Real Estate Bank AG was completed

much _sooner than originally planned. The bank

‘has now resumed new business in Germany and in

future will be the centre of competence for the
consohdated Group for Germany.

e Management Board is assuming that the Group -

‘ after new business at Hypo Real Estate Germany has
‘started up— will be able to generate net income

b’efore taxes of between € 400 to 425 million in 2005
and that with return on equity of 7.5 - 8.0 % after tax-

: es, it wrll be able to earn its capital costs for the first

trme

-u‘

TJle ‘proposal for paying a dividend of € 0.35 per
share will be submitted to the shareholders' meeting

« of the company on 20 May 2005. Further profit

‘ approprlatlons are detailed in the notes to the annual
§ report in the explanation for the balance sheet/profit
) avarlable for distribution (in particular: subsequent

. p{ayment to preference shareholders)..
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Risk lyeep‘ert I Risk rn‘anagem‘en'tﬂ o T

TR R e e -

Bankmg is based on taklng on risks. Wherever risks
are taken on in the bank, they have to be managed
For'this purpose , the Hypo Real Estate Group last
year further adapted its risk management system in
linel wrth‘lts busingss model. This has been achieved
primarily. by establishing strictly risk-return orientated
steering legm and also by the advanced preparations
for the caprta] pr1nc1p1es ‘under Basle II, which have
1ntroduced 1mportant improvements and addmons

Lo y
Risk‘m‘ana"gément"

ol

RISk management 1s an 1ntegral component of Group
managemont at the Hypo Real Estate Group. The ob-
jective: of: msk management is to ensure that a return

which'i 1s commensurate with the risks that have been
taken on'is generated and.that, srmultaneously guide- |
lines and tools of risk policy limit these risks i in such ~

away that‘ no unexpected problems endanger the
sound basxs of the Group. Risk management w1th1n
the Hypo Real E “‘ate Group therefore always stands
for careful and res on31ble handling of r1sk

Enclosures, 11 April 2005

‘Management within the Group aims to increase the
enterpnse value. In order to generate added value,
‘the return on capital employed must exceed the cost
.‘of the capital. However, value is also boosted by every
‘y1eld improvement in relation to capital costs. The

) Group measures and regularly. monitors the progress
‘towards the desired target yield for the individual
' banks in the Group.

.Z(

'The main factor determining the capital costs are the

rlsk premiums in relation to the risk-free return, which
jmay differ for every stake in line with the individual
risk.profile. Risk measurement and the process of

',‘;calculatlng the risk premiums or checking the risk
: _,trnvcture of the portfolios are accordingly of vital

Several Management Board committees have been set
) at the holding company for the statutory require-
‘ments of standardisation and meaningful coordina-
tion of risk management:

the group asset-liability committee for the market
“and liquidity risks

_ the loan portfolio committee for all credit risks and
.‘.tne operational-risk committee for operational risks.

B
S
i

A
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et

These committeed “which are manned by members of
management from all entities within the Group; meet
on a regular basis, define conditions for the risk policy
in the Group, allocate risk limits, adopt metliods for
measuring risk and make recommendatmns with re-
gard to’ rlsk posrtlomng

The fact that members of the Management Board of the
holdmg company serve on the Supervisory Boards of
the 1nd1v1dua] banks also contributes towards ensur-
ing a umform risk pohcy in the Group. For instance,
in excess of a deﬁned size; all planned credit exposures
of the ‘b‘ank‘are submitted to the relevant loan com-
mittees of 'the Supervisory Boards using the so-called
“exposé’ method one of the aims of this arrangement
is to hmlt concentranons of risk in the Group. The
loan commlttees get support by the new established
Group credxt rlsk management of the holding.

e
\m-‘ i

Ope'ration‘allﬁrisk management is the responsibility of
the mdxvrdual banks.in the Group. It was also im-
proved m 2004 as a result of the introduction’ of
1mproved methods of risk measurement in order to
comply w1th the future requirements of Basle 1L

In the Hypo Real Estate Group, a distinction i xs made '

between credit risk; market risk, liquidity risk; opera-
tlonal I'lSk streteglc I‘lSk and other risks.

o ey
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«and Transparonz im Unternehmensbereich -
N ernmg control and transparency in the corporate sec-
‘tor) ‘which for 2004 was implemented at the manage-

Financial Review

The procedures responsibilities and reporting lines

’for handling these risks are defined in the risk manu-

al of the holding company and also in the risk manu-
als of the individual banks, and are binding for every

‘employee The measurements of the individual risk

types are aggregated at the level of the Group and
thc individual institutions as part of an annual risk
capamty analysis and are compared with defined
r1sk cover funds on a conservative basis using a
gorng concern” approach. As it additionally takes
account of risks for planned transactions as well as
TlSkS from stréss scenarios, the risk capacity analysis

: 1s of key importance for the overall bank management

of the Hypo Real Estate Group. The analyses have
shown that, with surplus cover of approx. 40 %, the

'Group has more than adequate risk cover assets in

order to back its overall risk position.
!( - ’
Quantltatlve risk recording is complemented on the

‘ quahty level by the annual risk inventory carried out

m accordance with the KonTraG (Gesetz zur Kontrolle
law gov-

‘ment- level throughout the entire Group and which
focused to a greater extent on strategic and operational

fisks.

Risk Report

o7
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Creditv i'islis'l 1, L
Credlt rlsks can be brokeu down into loan default risk,
counterparty rlsk issuer risk and country rlsk and
define the potentxal loss of value which may occur as
a result of the default or rating downgradings of cus-
tomers in 1end1ng busmess issuers of promlssory

notes and debt securmes as well as counterparties in
money market securmes and derivative transactions.

In'the fleld of real estate fmancmg business, the credlt

risk comprlses not only the pure rating risk but also

~ the collateral rlsk The latter is attributable to poten- -

tial losses of value of collateral due to reasons related

to the fmanced properties ‘and/or the market environ-

ment. The credit msk attrlbutable to real estate financ-
ing transactlons is the main risk type in the Hypo
Real Estate Group In order to ensure that this Tisk is
managed m a professxonal manner, lending policy
throughov the entlre Group is based on the followmg
core prm i)les L

5 Thorough and careful credlt analyses of each 1nd1-
v1dual transactlon ‘

Enclosures, 11 April 2005

r;\ Determing the extent to which forecast cash flows
are able to cover capital servicing (specifically

Il under extreme market conditions such as sharply
il rising interest rates) as well as the current and
sdstainable value of collateral

: Use of rating methods for determining the

"I default probability of the borrower and use

of early warning systems

& Use of Loss-Given-Default (LGD) measuring

procedures for estimating future proceeds of

.+ any foreclosures which may become necessary

if borrowers default

. Ongoing active observation of the real estate

market and adjustment of the lending policy

i where necessary

Avoiding concentration risks and enforcing

systematic diversification of the loan portfolio

Il by way of active credit portfolioc management

4 Ensuring that the loans can be resold or syndi-
‘i cated.

i

!’,

y
8
i
l
|
I
!
a
oh
1
|
it

The quality of the valuation methods which are used

is constantly monitored by risk controlling; they meet

Basle 1 requirements throughout the Group. In addi-

‘tion, credit risk management regularly monitors the

fg‘rvr‘hation provided when loans are extended.
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The Group uses best practlse approaches such as the
German requxrements for Credit business for credit
mst1tut10ns [MaK) by way of organisation meéasures
and furictional segrega‘uon of credit processes right
through to- Management Board level into market and
back offlce o

In addltlon to tradmonal lending business, the- Hypo
Real Estate Group is also actively involved in pur-
chasmg, structunng and onward pldcmg of mortgage-
backed securities as a facility for return and risk
optxmlsmg Even in ‘the field of public sector financ-
ing busmess Wthh is nodonger part-of the target
busmess of the Group, ‘the Hypo Real Estate Group-
uses 1nternal ratmg procedures which comply with
the Baslev II requlrements for assessing ratmcs

'Gounterparty msks are defmed as possible Iosses of
value affectlng mterest rate and foreign currency
derlvatlves and forward transactions. Most of these
transactlons are carried-out as hedge positions as
part of: asset hablhty management. A value-at-risk -
approach based on a market-to-market method is
used for » measurmg the counterparty risk throughout
the Group ¥ : i

Residential 40 %
Hote\s/lelsureg%
Mixed use«z%
Logust\cs/storage 3% -
Retaul 1B%’ .
.Ofﬁces 30% ;
Other 4% —

P
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Gounterparty risks-with derivative, security and

money market transactions exist with financial insti-
thtions, central banks and supranational institutions
whose credit standmg is above-average on the basis

. of the assessment of external rating agencies and also

on the basis of internally used rating procedures.

The torm country risk is used to describe the risk of
posmble transfer and conversion problems encoun-

 tered with contract partners domiciled abroad. The

Iocatlon of the property collateral provided is also

v Very important in this respect. Credit risk manage-
ment is responsible for constantly monitoring and

Tolling the country limits.

“ Credlt portfolio management is particularly impor-
’ tant within the framework of credit risk management.

The aim is to reduce the extent and volatility of credit
jﬁ K Costs in line with the overall business strategy
of the Group and the Group’s ability to bear risk by

, hway of suitable portfolio measures, and to achieve

'dwemﬁcahon success in the Group measured against
rlskand earnings parameters.

Financial Review QQ

Risk Report
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The prooélsls‘ oftra;‘oking this aim is supported by the

following 1 1nstruments some of which are in the pro-.

cess.of. bemg setup:

o Contmuous portfoho and real estate market
analysrs Lo -

a Systematrc mcreasmg ‘ar decreasing sub- portfohos
[in lrne lvrth risk strategy by way of appropriate
new busmess or adjustments of conditions’ wrth
Tisk- adequato margms

= Risk. transfer lJy way of partial portfolio sales
‘securltrsatron ‘measures and syndications -

= Useof aj credrt portfoho model for establishing the
probabrhtles of potentially unexpected losses and

o Limrtmg sub- portfolros in relation to types'of
property types, reglons customer Groups; ratmo
jclasse or maturltles .

The: credrt portfolro commrttee regularly defmes a
tdrget portfoho structure in order to achieve further
gradual 1mprovement of d1versrﬁcatron in the context
of changmg real estate markets. The success in approa-
chrng thrs target portfoho structure is momtored reg-

ularly A

s
Rt

The dragrams rllustrate the break- down of real estate
frnanomg busrness of the Hypo Real Estate Group of
€60 blllron based on specrfrc property types and

regrons"

Real estate fmancmg portfoho by countrxes -

The mformatlon is based on the loan portfolio (incl.
commrtments and excl. pro-rata interest) as of 31 De-

,ciember 2004. Including public sector financing bu-

sl}noss, the credit portfolio was worth € 126 billion.
I S
In addltron to the strategy of continuously stream-
hnrng the portfolio in Germany by way of low pro-
longatron ratios and simultaneous growth of the inter-
IldUOI‘lal portfolio, a major step was taken in 2004

m terms of bringing the structure of the portfolio

mto line with the target structure by way of selling

‘loans in Germany worth a total of € 3.6 billion (so-

called NPL transactions without accrued interests).

Compared with the previous year, the percentage of
loans i in Germany in relation to the overall volume of
thL Group declined from 62 % to 56 %. In addition,

: the diversification of the loan portfolio was further

mcre'rsed by various measures, including the estab-
lrlshment of new locations in Asia.

, Iﬁ addition to the specific loan loss provisions ade-
quate pr0v1srons for future losses were set aside for

the credit portfolio of the Hypo Real Estate Group by

, also recognrsrng portfolio-based allowances in accor-

' :nco with the incurred loss principle under IAS.

Spain 3% ‘ 2% ltaly
France 8% i 6% Netherlands
USA7% ‘ -— 3% Scandinavia
Great Bntalmz% S [ 1% Other
Germany 56% - 1% Japan

T A 1% CEE

Enclosures, 11 April 2005
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Market nsks

Market nsk is defmed as the potential loss whlch may
be 1ncurred as a result'of changes in prices on the .
ﬁnancml markets All lending business, all owil issues,
all securmes held as investments and liquidity instru-
mernts as well as all derivative transactions are taken
into consxderatlon for this purpose at all banks in the
Hypo Real Estate Group This is also applicable for
the posmons held in the trading book. Scheduling
assumptlons for eqmty funds, allowances and the
effects of non- scheduled redemptions are also taken
into con51derat10n The resultant market rlsks are
mamly mterest rate risks.

S
Currency rlsks are'toa large extent hedged at al] banks
in the Group, and are accordingly present only toa
hmlted extent Equlty, commodity and other price
risks. are on]y permltted to a strictly limited extent
via altematwe mvestments as part of the schedulmg
of own funds ‘ '

02.04.2004
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The banks in the Hypo Real Estate Group use a uni-
- form value-at-risk approach for daily quantification
©of the market risk. This approach determines a poten-

al loss on the assumption that a position is held for
n days and also on the assumption of a confidence

_level'of 99 %. The value-at-risk is established daily
by local risk controlling of the banks; it is aggregated
"by the’ holdmg company to form a total market risk at
‘the Group level, and is then reported to management.

Wlth this system, the Group is at all times able to
control consequences of major market fluctuations,

e.g. significant increases in interest rates, in a timely
_‘and profitable manner.

4

ﬁkmket risk management is handled in the individual

vbanks by a committee on the basis of the market risk
: posmon established daily by risk controlling; this
‘commlttee meets regularly and intensively considers
'the future development of the financial markets and

market parameters. In addition, the Group asset-lia-

fblhty committee uses the market analyses as the basis
;for making a trend statement for further positionings
3w1thm the Group. Implementation is again the respon-
‘ ‘SIblhty of the individual banks within the framework
-jOf‘th'Gl'I‘irlSk limits defined by the holding company.

" ‘wMarket ris[(m

wu\,qmm

01.10.2004 31.12.2004
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The 10 % escalatron threshold for market risk in re-
lation to hable eqmty (for a parallel shift of 100 basis
points’in the yreld curve) which is prescribed for
domestrc mortgage banks by the Federal Financial
Superv1sory Authorrty (BaFin), is also taken into
consrderanon for risk measurement purposes.:This
regulatory parameter was consrderably less than 5 %
throughout the entire year

' i ‘t : }‘, e
In the year|2004, & tradlng book was 1mp1ernented in
Hypo Real Estate Bank International following appro-
val by’ the stdte regulatory authorities. This means

that thé bank is now also in a position to benefittoa .

greater: extent from short term market ﬂuctuatrons

Resultant market rrsks are also subject to the strict

risk’ management process detailed above, including
daily risk measurement hmrtmg and reportmg to

management

Enclosures, 11 April 2005

‘ ‘L:iqu'i'di.ty risks

The foremost goal of the process of managing liqui-

dlty risks is to ensure that every individual bank in
the Hypo Real Estate Group is solvent at all times.
For this purpose, probable payment inflows and out-
ﬂows and possible liquidity-procuring measures,
* the so-called liquidity position, must be at least bal-

' anccd at all times during the following five days.
:Thls position-is determined daily, with due consider-
. ation being given to precautionary discounts, (“hair-

cuts );-it is monitored by the independent risk con-
trolhng and reported to the Management Board.

A liquidity preview covering 90 days is prepared in
order to identify any additional short-term refinancing
needs at an early stage; this preview is used as the
basrs of active liquidity management. For controlling
structural long-term liquidity, the banks in the Group
use d capital schedule which is also broken down on
the basis of individual product groups and thus also

‘permrts fine tuning on the basis of market segments.
: ﬁAn annual funding plan is then prepared, with due

- onsrderatron being given to planned new business;
g ‘thrs fundmg plan is adopted and implementation
thereof is monitored. When this plan was introduced,
thc Hypo Real Estate Group closely followed the
Basle recommendations for liquidity management

; :]
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For, short terrn fundmg, all banks in the Group have
adequate access to the money market. In addition,
the banks hdve extensrve liquidity reserves which
can’be used as part ‘of the monetary operations of the
system of the European Central Bank or which can
be provrded in the repo market. The good liquidity
situation. 1s also demonstrated by the relevant para-
meters accordmg to: pr1nc1p1e II of the German Kredit-
wesengesetz (Bankmg Act); in December 2004, these
were, more than 1.2, for the German institutions in the
Group, and were thus ‘considerably higher than the
specrfted* mtmmum of1.In Treland, the central bank
ensures that the Banks are solvent at all times by way

of regulatrons specrfymg that one quarter of equrty has ..

to be mv “ted in Very hquld funds.

For medlum and long- term refinancing, the main
refrnanomg 1nstruments ‘of the Group are unsecured
Capltal market 1ssues as 'well as jumbo bonds with
their speoral cred‘ltvratmgs and liquidity.

I T . Y Y.

JIn the year 2004, proceeds of around € 6.6 billion

were generated with these instruments. The creation
ot commercial paper, debt issuance and medium-term
note programmes has ensured that the banks in the
Group are able to respond on the market even more
qurckly and in a more flexible manner. Tranches with
4 total volume of € 3.9 billion were placed by 31 De-
cember 2004 particularly by way of the medium-term

.note programme of Hypo Real Estate Bank Interna-
vt‘ional with a framework of € 10 billion.

Securmsatron measures are used to reduce the need
to procure capital. The funding arrangements and the
costs of external funds are optimised by way of par-
tlal syndication of those parts which are eligible as
(,over funds to the mortgage bond banks of the Group.

‘(x‘
5

In order to quantify the liquidity risks, the potential
1mpact of any downgrading of the rating on the refi-
nancmg costs of the Group is determined. As a result
of the improved outlook confirmed in 2004 by the

: ratlng agencies, the risk of higher refinancing costs

for the Hypo Real Estate Group has declined further.
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Risk Report I Operatlcnal risks | Strategic risks
’u‘ .

|

Operational rlsks

Operatlond] rlsks are defmed as risks attnbutdble to
unexpected losses caused by defective 1nternal pro-
cesses, human errors, technology failure or external
events. The deflnmon used in the Hypo Real Estate
Group 1% conswtent w1th the Basle II formula. -

o [
i [ ,
[

The r1sk controlhng ent1t1es in the individual banksv

are respon31ble for identifying and handling bank-
and sector—spemhc operational risks. An operational
risk commlttee meets regularly at Hypo Real Estate
Holdlng in order ‘to'ensure uniform recognmon and
management of these risks throughout the Group across

all banks, th1s commlttee defines further standards |

and. guxdehnes and coordlnates activities between
the banks ;i ; \

A group w1de databdse for identifying losses of oper-
ational. nsks was developed and introduced last year -
also’ for nnplernentmg the Basle Il requirements. In
2005 bank -specific key indicators for the whole of
the Group will be developed as the basis of an eally

Warnmg system for potentlal operational risks.
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In addition to these indicators which can be evalu-

at‘edvquantltdtlvely, a quality-oriented risk self-assess-
ment will be designed; this can also be used for

‘ i:ijelltifying measures which limit and avoid risk.

No ‘sign’ificant operational risks occurred during the
yloar under review, such as IT failures or major loss-
es dué to process errors. Where necessary, current
changes in legislation and legal verdicts will be im-
plemented promptly.

i

n"

i .
Strategic risks

m’

strateglc direction of the Group is regularly reviewed
- at Mdnagement Board level on the basis of extensive

Strateglc risks are defined as the risk that fundamen-
tal decisions of business policy might endanger the
long term success of the Hypo Real Estate Group. The

‘ market ohservations. This enables risks to be limited

f,and coluntermeasures to be taken at an early stage in

' the event of problems. The Group uses regular per-

tormance to-budget comparisons to monitor the suc-

’ cess of operational implementation of the business
strat@gy
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Credlt hsks are the predommant form of nsk in'the
Hypo Real Estate Group. In addition, one of the over-
rldmo aims is still to ensure that the Group will in
future always be able to obtain adequate hquldxty and
reﬁnancmg funds for acceptable prices. This means
that 11qu1d1ty and market risks are very 1mportant As
far as the operatlonal risks are concerned, the focus
is on supportmg the growth planned by the Hypo
Real Estate Group w1th appropriate know-how, sys-
tems an'd processes

o I

Trneolacnirac 11 A nwll Y0NS

‘ The Hypo Real Estate Group already uses a modern
: risk management system with which the risks which
“alje taken on can be efficiency managed even if over-

ail market conditions deteriorate. The risk manage-
ment system for comprehensive, prompt and active

,'1dcnt1f1cat10n measurement, monitoring and steering
‘ of all major risks is ‘based on best-practise approach-
‘es and market standards. The Group’s auditor arrived

at the legal annual audit to the conclusion that the

system is able to detect in time developments which
vcan endanger the existence of the company. The Group
alms to adopt the advanced approach based on inter-

» nal rating procedures within the framework of the

new Basle II agreement. The necessary adjustment

_»work is already far advanced and is running as sche-
duled The Group is confident that these efforts in

partlcular will enable it to further improve its com-

’ vpetltweness and sustainably generate value for its
‘ .ghareholders.

D Y0 O£ L
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| Assetsin€ . ) e o o
Y 3112.2004 3112.2003
: " {
Fixed assets'| 3
intangible assets e N
Licenses and'software 25898100 269,013.00
Advances paid on intangible assets 396,156.25 232,500.00
L ‘ - | 655,137.25] - 501,513.00
Pro‘pelrt:y,1 plant.and équ\I;)Lmént o
Operational and office equipment 652,845.76 692,460.00
Financial éét‘s N
| Shares in affiliated companies 3,873,079,938.25] 3,842,011,453.32
| Loans to affiliated companies: 200,000,000.00{  200,000,000.00
SRS 4,073,079,938.25f 4,042,011,453.32
; Current assets
| L U OO U EAOUESSOIUSST, [P [ — -
i Accounts$ receivable-and other assets
Accourits receivable from affiliated companies 60,416,672.861  55,400,014.63
Othef assets. 40 4,928,072.41 9,206,801.47
R 65,344,745.27 64,606,816.10
I i
Cash ‘at banks " 71,495.64 10,749,334.71
Defefred charges ahd prepaid expenses 2,183,236.96 1,588,770.36
S 4141.987399,13] 4.120.150.347,49
R
Kt




Financial Statements
Balance sheet

LSharehdi&e‘rS’;eqﬁity:and liabilities in €

O |

] T N +:
Lot L |

31.12.2004

31.12.2003

i

Shareholders' equity © -

Subscribed capital | |

Ordinary shares |

391,301,325.00

391,301,325.00

Preference shares

10,915,200.00

10,915,200.00

; H T
o . N

Additional pa[d in capntal
Retained earmngs i

© 402,216,525.00

3,309,783,475.00

402216,525.00
3:309,783,475.00

Qther ratained earhings

36,500,000.00

36,500,000.00

Participatory capital: ...

97,123,574.14

97,038,253.16

Profit available for distribution .

54,435,322.58

37,387,794.26

Provisions. '

Provnsuons for penssons and S|mwlar obligations . ,j ) 4,700,176.00 3,584,120.00
Tax provxsions‘ ; 5,205,383.51 1,339,300.00
Other provisions i’ 6,600,338.45 3,809,059.65

L ' 16,505,897.96 8,732,479.65

P

Liabilities *

Deposns from other banks
thereof W|th a remaining period to mat. of up to 1 year
€ 7,501,515, 14 (prewous year: € 2,091,213.20)

thereof with a\remammg period to mat. of more than to ‘I year
€ 200, 000 000 00 (prev:ous year: € 200,000,000.00)

Accounts payable trade

Lo thereof.wnh a. remammg period.to. mat..of.up.tod_year ..
€ 123 151.84 (prewous year: € 999,600.35)

207,501,519.14

123,151.84

210,926,213.20

999, 600 35

i Accounts payable to affmated companies B
thereof withia remaining period to mat. of up to 1 year i

9,690,798.61

8.771,667.93

€ 9,690,798.61 (prewous year € 8,771,667.93) )

Other habllmes &
thereof: for taxes |
€ 366,862.24 (prewous year '€0.00)

8,107,134.86

7,794,338.94

thereof for social security
€ 0,00 (previous year: € 0.00) -

225,422,604.45

228,491,820.42

4,141,987,399.13

.4, 120 150 34749

Total Sha rehfqlde‘rs‘; éiq'uity‘ and fiabilities

in€ !

r

$3,918,226,470.60

Fnclosures. 11 Anril 2008
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Lin€ | e B |
| i : 2004 2003
: [ i
Other operating income- 23,636,613,07 230,431.15
Personnelﬂexbénse's“ »
Wages and salaries‘ ‘ 7,835,481.63 3,763,031.51
Social’ secunty costs penswn expenses and related employee benef\t costs
thereof for penswns € 1,734,823.19 (previous year: € 1,142,739, 20) 2,357,480.29 1,270,851.73

10,192,961.92

5,033,883.24

| Deprecuancn/amortlsatron on intangible assets and
i property, plant.and equnpment

B 476,194.61 106,355.20

¢ s ‘\ : .
| R vl
{ Other operatlng expenses 10,816,907.15 5,722,216.86
I Income from mvestments

thereof from afflllated companles € 1,500,000.00 (previous year: € 0. DO) 1,500,000.00] 0.00
i ‘U t
! Income from other secuntles and loans of fmanmal assets .
! thereof from affmated ccmpames € 8,332,616.68 (previous year: € 0. OO) 8,332,616.68 0.00
| K i N . .
! Other nterest and: sm:lar mcome B

thereof from affiliated compames € 0.00 (previous year: € 1,563,118, 65) 659,372.53 1,986,547.12

!ncorne from:proflt-and-loss transfer agreements

R

25,818,402.92

1,000,000.00

. 2222168241

0.00

Depréciation/.amortisation on financial assets

T

14,782,567.17

3,027,658.53

Interest and. similar expenses

Result of ordinary activities

22,678,374.35

40,548,506.85

Extrab“rdina}‘y‘ income: 0.00 33,339,287.41
Extraordtnary‘éxpensés : 600,000.00 0.00
Extraordmary‘ ;esult ' . -600,000.00 . 33,339,287.41
Taxes o iné‘o‘m‘e i 5,030,846.03 0.00
Net income ! : 17,04752832]  73,887,794.26

Enclosures, 11 April 2005
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Financial Statements 19
L Income statement
v : ( . ‘ Notes

i
H
i
o
\

- GENERAL IN FORMATION CONCERNING THE FINANCIAL STATEMENTS

v ‘iHypo Real Estate Holdmg AG was ‘established as 4 new company by way of a spin-

. off as of 1 January 2003. The assets spun off from Bayerische Hypo- und Vereins-

1" bank AG, Munich, consrsted of all shares in DIA Vermégensverwaltungs-GmbH,
i «Munich. ; :

The wholly-owned subsidiary 'D”IA Vermogensverwaltungs-GmbH was merged with
“Hypo Real Estate Holding AG as of 29 December 2003. The transaction was record-
| " ed in the commercial register on 10 March 2004. The company assumed the rights
17 -and obligations of DIA Vermogensverwaltungs -GmbH at the point at which the

. merger agreement was completed This is also applicable for the profit-and-loss

transfer agreement closed with the approval of the extraordinary shareholders'
“meeting of Wiirttembergische Hypothekenbank AG on 30 October 2003, and recorded
‘in the commercial register. ‘

o
,!.

; ‘The financial statements as of 3(1 December 2004 have been prepared in accordance
. with the regulations of the German Commercial Code (Handelsgesetzbuch — HGB)
* concerning the accounting of corporatrons and the supplementary regulations of
the law concerning Aktrengesellschaften (joint stock corporations). The prior year
‘frgures have been used for Comparrson purposes.

0o
t

~The accounting of the eompanyééis subject to the regulations for large corporations
'as detailed in section 267 (3) H?B
< The financial statements have been prepared subject to the general statement regu-

. lations set out in sections 246- 25 HGB and also subject to the special statement
-tegulations for corporatlons sectrons 268-274a, 276-278, and subject to the general
valuation regulatlons of sectroxrs 252-256 HGB, and also in accordance with the

., special valuation regulatrons apphcable for corporations, sections 279-283 HGB.

E W

. < The statement regardrng the Corporate Governance Code which is prescribed by

. section 161 AktG has'been 1ssued by the managing board and the supervisory

o ._board, and has been pubhshed pn our web site at www.hyporealestate.com.
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|NFORMATION CONCERNING ACCOUNTING AND VALUATION PRINCIPLES

}i

:The following valuation metho‘yczls have been used:

Intangible assets

Franchlses trademarks, patents, hcenses and similar rights and licenses to such rights
Software Is stated at cost less st heduled depre(‘latlon

V
i

Scheduled depreciation i is based ona useful life of between three and five years.

i

Advances paid on mtanglble asset% are stated in- thelr nominal value; no adjustments

were necessary.

Property, plant and eqdiprﬁent

Other installations, operatlonal and office equipment are stated at cost plus ancillary
acquisition costs less’ any reductlons in acquisition costs.

This item also mcludes technlcal equipment (computers, etc.) for the work
places . ‘ ‘»j

Scheduled deprema’uon wasi calculated on the basis of normal useful lifes.
The straight-line method of deprematlon is used for writing down assets. Depreciation
is calculated on a pro-rata ba51s«

Minor-value assets are wntten down in full in the year in which they are
acqu1red and are stated in the h‘st of assets as disposals and additions.

[’ B

“Financial assets are stated at acqmsmon costs. In the event of a probable permanent
reduction in value the regulatmn of section 253 (2) p. 3 HGB was taken into

‘account. b
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Financial Statements 21
Notes
Information concerning accounting and valuation principles
Notes to the balance sheet

‘Provisions for pensions are state‘d’m accordance with section 6a EStG with their
" current value estabhshed on the basis of actuarial principles using an mterest rate
of 6 %. o i

i

i

Tax provisions and other provmons are endowed with the value of estimated liabili-
‘ties on the basis of a busmesshke manner, taking all recognisable risks and uncer-
tain obligations into account. |

A

Liabil:i;t‘ie.sf P . Depos1ts from other banks trade accounts payable accounts payable to affiliated
R ‘companies and other 11abllmes are stated in the amount due for repayment.

'The development of intangible jésséts property, plant and equipment and financial

“assets in the course of financial '2004 are set out in the assets development in the
o appendlx to these notes Ma)or 1tems in the balance sheet are explained in the fol-

. lowing: ‘ : -

HL

Hy

i j _ .
Fixed »a“s‘séi‘s ... Intangible assets Within the posmon intangible assets in addition to the scheduled
R depreciation a non-scheduled deprec1at10n of € 70 thousands has been deducted in
relation to software, because the requirements on the software changed and there-
fore the software will have to be: renewed.

i

'IEI

Finan‘cja'liassétsj‘« ‘ Shares in affiliated compames The company has acquired newly 1ssued shares of its
SRR sub51d1ary Hypo Real Estate Bank International, puc equivalent to € 150,000 thou-
' sands. The carrying amount of; thls subsidiary has increased accordingly.
The carrying amount of PBI- Betelhgungs-GmbH company in liquidation, has
- been written down by € 1,000 thousands due to a permanent reduction in value in
accordance with section 253 (2) p--3 HGB.
In addition to the purchase oﬁ shares resulting from the ongoing compensation offer
" as part of the profit- -dnd-loss transfor agreement with the subsidiary Wiirttembergische
-Hypothekenbank AG, an amount of € 60,000 thousands was paid into the additional
paid-in capital at the latter. The carrymg amount has increased correspondingly. As
a result of reselling shares of the1sub51d1ary Hypo Real Estate Bank AG to the company
itself, the carrying amount decl'ned by € 178,910 thousands. -

L,‘,

. Loans to affiliated companles We’have stated the subordinated loan of € 200,000 thou-
- sands to our subsidiary Hypo Real Estate Bank International, puc under this position.
{This loan has a maturity of mq"‘ than five years.
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Accounts recelvable - Accounts receivable from affiliate& companies The main position stated under accounts
er, sset;s‘ St frecelvable from affiliated compames is the amount of € 57,003 thousands from

L ;Wurttemberglsche Hypothekenbcmk AG as a result of the profit-and-loss transfer
‘agreement for the financial year 12004. The interest receivable of € 1,774 thousands
- is a further major position resultlng from the above-mentioned loan agreement with
' - Hypo Real Estate Bank Internatlonal puc.

i
L
!

i ’Remaining periods to meturity ‘

‘All receivables have a maturity iof up to one year.

| A
:}‘;i
. - H
: Deferred charges and prepaid expenses

, ?Deferred charges and prepald expenses contain an amount of € 342 thousands for
- an accrued disagio (prevmus ye‘ T e 484 thousands).

> The company s subscribed caplta compnses 130,433,775 no- par-value bearer ordinary
" shares (WKN 802 770), each w1th a theoretical nominal amount of € 3.00, and
/3,638,400 bearer preference shares without voting rights (WKN 802 771), each with
a theoretical nommal amount of € 3.00.
:The managing board has been authorlsed by the shareholders' meeting of 2004 to
increase the company's ‘share capxtal up to 3 June 2009, subject to the approval of
"' the supervisory board, by way | of issuing new shares in return for cash or non-cash
~contributions on one or more’ oqcasmns whereby the increase could not exceed a
.nominal amount of €°201,108, 261 thousands. The managing board was also autho-
tised by the shareholders meetmg in 2004 to issue partial debentures with conver-
sion or option rights on the company s shares on one or more occasions up to
3 June 2009. The managmg board has so far not taken advantage of these authorisa-
“tions.

-Participatory capital - ..

4 N R
.. As part of the spin-off and establishment process, the company took on participatory
. capital of € 102,258 thousands"The bearer participating certificates comprise two

nnlhon units, each w1th a nom"l al amount of DM 100

.. The owners of the part1c1pat1ng cemﬁcates are entltled to an annual coupon of 6.75 %
‘of the nominal amount; this entltlement enjoys prlorlty over the shareholders' enti-
‘tlement to a dividend payment, The- entitlement to a coupon payment is diminished

" '(non-cumulative entltlement) t the. extent that such a coupon payment would result

‘in a net loss. :

EThe nominal amount is due for ,epayment - subject to any partlmpat]on in losses ~
‘on the day after the shareholders ‘meeting which is responsible for resolutions with
regard to the ﬁnancml year 2007 Pammpatlon in any net loss reduces the entitlement

Enclosures, 11 April 2005 | Page 46 of 66



1 Additional paid-in capifal

Retained earnings

. "t

io

Profit available for dis‘t;ri'butibn

In the financial year 2003 a totc
other retained earmngs No othe

il
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Financial Statements
Notes
Notes to the balance sheet

‘j‘,g .. . torepaymentona pro-rata basié‘ Any net profits in subsequent years increase the
=% " entitlement to repayment 1nax1mum to the nominal amount. All other creditors of
@+ the company are ranked hlgher than the participating certificates. If the company
', ": . becomes insolvent or is hquldated payments in relation to the participating certifi-
Lt cates shall be made after all ot er creditors’ claims have been settled, and before the
‘ ' rights of shareholders‘are settled
.. During the financial year 2003 'the company purchased its own participating
.certificates worth DM.10,042, 800 This amount was deducted from the corresponding
_ position at the liabilities side of the balance sheet. The company did not purchase
~ any more of 1ts own partlupatmg certlflcates during the financial year 2004.

\

S
i
i
a1
A
T
i

In accordance with fhe spin- offgi)lan or the spin-off report, the additional paid-in
. capital is calculated as the balan{ce of the carrying amount of the spun-off shares in
. DIA Vermogensverwaltungs GmbH (€ 3,712,000 thousands) less the amount stated
‘ as subscribed capltal ((: 402,21 7> thousands)

!

arnount of € 36 500 thousands was allocated to
amounts were added in 2004.

. The profit available for dlstrlbut!lon stated as of 31 December 2004 includes an
~amount of € 37,888 thousands for,' he profit carried forward from the previous year.
“The following proposals will be submltted to the shareholders’ meeting with regard

to appropriation of the proﬁt avallable for distribution:

,,[ .

. Proposed appropriation of profit availvgble for distribution in €

Units Amount per Total
' share
| Profit available for distribution
as of 31.12.2004 L - 54,435322.58
'Subsequent payment for
preference shares for 2002 3,638,400 0.064 232,857.60
‘;Subsequent payment for. -
_preference shares for 2003 3,638,400 0.064 232,857.60
"Advance profit payment for..
‘preference shares for 2004 3,638,400 0.064. 232,857.60
".! Dividend for ordinary shares 130,433,775 0.35 45,651,821.25
for preference shares’ 3,638,400 0.35 1,273,440.00
" 1 Profit carried forward to new account ' 6,811,488.53

Enclosures, 11 April 2005
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v tIt is proposed that the amount remammg after the subsequent payment for 2002
 .and 2003 and the payment for 2004 to the preference shareholders and the divi-
“dend payment for 2004 should . carned forward to the new account.
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‘The tax provisions relate to the’ cumulatlve result of the company itself and the net
‘profit of Wiirttembergische Hypothekenbank AG transferred as a result of the profit
and loss transfer agreement. The minimum taxation which has been applicable
since 1 January 2004 has resulted in a tax provision of € 5,205 thousands because
conly a fixed amount of 60 % of the income before tax could be offset against exist-
ing losses carried forward. The’ total tax provision includes an amount of € 1,339
‘thousands from the previous year

Other provisions comprise mamly obligations arising from employment contracts
-and contracts with executive bOleS as well as the provisions for the audit of the
financial statements. W

'

. \

Remalmng periods to matunty and detalls of secunty

The remaining periods to Inaturlty and details of the security for the liabilities are

set out in the appended list of h(ablhtles

Off—balance sheet Ilablhtles ‘ x

" As part of the medium-term note programme issued by the subsidiary Hypo Real
Estate Bank Internatlonal puc, the company has issued an unlimited guarantee to
‘the holders of the notes. The extent of this contingent liability was € 3,918,226
thousands per year end and 1ncludes the nominal cbligations as well as the interest

: obhgatlons Other currencies have been translated on the balance sheet date.

,E;

‘List of liabilitiesine i ‘ 31.12.2004 |
" Remaining Remaining  Remaining  Security|
‘periodto  period to matu-  period to matu- provided by
o maturity rity between one rity more than  Pfandrechte or
up to'one year and five years five years - similar rights
: . I -
Deposits from other banks. - 7,501,519.14  200,000,000.00 — —
Accounts payable, trade 123,151.84 — — —
.|t Accounts payable . o
i1 -to affiliated companies = © - 9,690,798.61 — — —
:Other liabilities L 8,107,134.8¢ — — —
© Therecf: liabilities to holders
- of participatory rights *, . 6,555,841.26 — - -

25, 422 604. 45 200,000,000.00 — —

NOTES TO THE INCOME STATEME ‘

' Other operatlng income The pI'Oflt of( 21,091 thousands resultlng from the disposal

of shares in Hypo Real Estate Bank AG is the main position stated under other oper-
+,ating income. Operating i mcorne; also includes income generated by the charging of
‘ (servxces (€ 2,397 thousands) -

. Other operatmg expenses Other operatmg expenses comprise insurance, contribu-
' tions and charges (€ 1,815 thousands) as well as costs of legal, tax and other advice.
- The company's audltor recelved: a'total fee of € 684 thousands in the financial year.
’ “Of this figure € 493 thousands was attributable to the audit of the financial state-
_ments, the consolidated flnan(nal statements and the audit review of the interim
:statements. Other servxces worth € 191 thousands were provided.
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Financial Statements 2§
Notes
Notes to the balance sheet
Notes to the income statement
Other information

. Extraordinary result The extraord]inary expenses refer to the repayment claim of Bay-
‘erische Hypo- und Veremsbank AG This is resulting from subsidy to DIA Vermé-
gensverwaltungs-GmbH, based't on the former shareholder position of Bayerische
‘Hypo- und Vereinsbank AG and has to be percerved as an adjustment to the subsidy
‘1n the financial year 2003. i;

Income and expenses from profit ; énd loss transfer agreement A profit of € 57,003

‘thousands was transferred to the company for the financial year as a result of the

. profit-and-loss transfer agreement signed by Wiirttembergische Hypothekenbank
-AG and Hypo Real Estate Holdmg AG, This was opposed by expenses of € 31,184

" thousands including the annual| guaranteed dividend of € 1,184 thousands to the
_external shareholders of Wurttembergrsche Hypothekenbank AGasa resu]t of the

B profrt -and-loss transfer agreems nt.

:Taxes on income impoéed on result' of ordinary activities and extraordinary result As
' ‘part of the spin-off process, a corpordtlon and trade tax loss carry-forward was
;transferred to Hypo Real Estate Holdmg AG. Despite the fact that these loss carry-
forwards are still available, the‘: inimum taxation rules which have been applica-
~ ,ble since 1 January 2004 mean; ‘hat tax expenses totalling € 5,031 thousands have
‘been incurred. ,

'

.1, Reconciliation between;n,et income énd profit available for distribution in € J
2004] 2003
“Net income . 17.047,528.32 73,887,794.26
"Profit broughit forward from previous year 37,387.794.26 —
“Allocations to retained earnings : — -36,500,000.00
. Profit available for distribution 54,435,322.58 37.387,794.26

~ OTHER INFORMATION .

‘Liability The company has provided the loss Aindemnification statement for Wiirt-
‘tembergische Hypothckenbdnk AG specified in accordance with prevailing statutes
‘to the Emlagensmherungsfonds (dep051t guarantee fund) within the Bundesverband
-deutscher Banken e. V Berhn ( L

jn addition, the company has pgnvidéd a full guarantee for the debt instruments

; :issued as part of the Ir\'ediu‘m-te'ﬁmnote programmie (issue framework € 10,000,000

‘ N : ;thousands) of Hypo Real‘Estaté*‘Bank International, puc (see balance sheet),

Other fina ncial obligati‘c')n‘s Therge,,nre.‘nio other financial obligations.

) Average number of persons employed durmg the financial year broken down by
e categories In the year under review, Hypo Real Estate Holding AG employed 58 per-
‘sons on average. Of this figure, 55 persons were full time employees and three per-
" sons were part-time emp]oyees'
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‘Positions_held on other
statutory Supervisory Boards
of German companies

Membership of comparable controlling
bodies of commercial enterprises in
Germany and in other countries

n

Gedrg;Fuf{ké

Chairmah.: P

Johahr\\,‘Be“r‘ger )

untit 08.12 2004

Dr Paul Eisele

S

Wiirttembergische Hypothekenbank AG*,
: © . Stuttgart
{Chairman of the Supervisory Board)

Hypo Real Estate Bank AG",
. Munich
__ (Chairman of the Supervisory Board)

Hypo Real Estate Bank AG*,
i Munich

Hypo Real Estate Bank AG*,
. ' Munich

Wiirttembergische Hypothekenbank AG*,
S " Stuttgart

Hypo Pfandbrief Bank International S.A*,
Luxemburg

(Member of the Administrative Board)
since 23.07.2004

Hypo Real Estate Capital France S.A%,
Paris/France
{(Membre du Conseil de Surveillance)

Hypo Real Estate Capital Ltd.*,
London/UK
{Non-Executive Member of the Board)

Hypo Real Estate Capital Corp.*,
New York/USA
(Non-Executive Member of the Board)

'Hypo Pfandbrief Bank International S.A.”,
Luxemburg
(Member of the Administrative Board)
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Financial Statements
Mandates of the Management Board

Positions held on other
statutory Supervisory Boards
of German companies

Membership of comparable controiling
bodies of commercial enterprises in
Germany and in other countries

Frank Lamby

Hypo Real Estate Bank AG*

(Vice-Chairman of the Supéryisory Board)
et

until 31.12.2004

Wiirttembergische Hypothekenbank AG*
(First Vice-Chairman of the Supervisory Board)
until 31.12.2004

Hypo Real Estate Capital France S.A.%,
. Paris/France
(Vice-Président du Conseil de Surveillance)

Hypo Real Estate Capital Ltd.*,
London/UK
(Non-Executive Member of the Board)

Hypo Real Estate Capital Corp.”,

New York/USA

(Non-Executive Member of the Board)
until 31,12.2004

Hypo Rea! Estate Capital Iberia S.L.*,
Madrid/Spain
(Miembro del Consejo de Administracion)

‘Hypo Real Estate Capital Japan Corporation,

Tokyo/Japan
(Non-Executive Member of the Board)
from 19.02.2004, until 31,12.2004
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~ Positions Helq on other
statutory Supervisory Boards
of German companies

Membership of comparable controlling
bodies of commercial enterprises in
Germany and in other countries

Kurt F.;Viuérr‘net"zf e

e
Chairman

i

Prof D 'Kiads Pohle’

VicerChaitman' |

since 04.06.2004 | ih.

'

ERGO Versicherungs-AG,
P . Dusseldorf
(Member of the Supervisory Board)

E.ON.Ruhrgas AG,
Essen

(Member of the Supervisory Board)

LION Bioscience AG
(Vice-Chairman 'of the Board)
' ‘until 10/2004

DWS Investment GmbH,
) F}ahkfurt/Main
(Member of the Supervisory Board)

* SHW GmbH,
Aalen, Wasseraifingen
(Chairman of the Supervisory Board)

Renk AG,

i, . Augsburg
{Vice-Chairman.6f the Supe:r'visory Board)
MAN Téchnologie AG,
. Augsburg
(yice-Chairmén of the Supervisory Board)
MAN“}‘RoLand Druckmaschinen AG,
Augsburg/Offenbach

{(Member of the Supéryisory Board)
Bayerische Versichei‘ﬂngsbank AG,

‘ ."“Unterféhring

{Member of the Supervisory Board)

Grosvenor Estate Holdings Ltd.,
London/UK

{Non-Executive Member of the Board)
untit 06/2004

Hypo Reaf Estate Bank International puc®,

Dublin/Ireland
{Chairman of the Board)

Coty Inc.,
New York/USA
(Non-Executive Member of the Board)

Sanofi-Aventis S.A,,
Paris/France

(Administrateur)
since 08/2004

MAN Capital Corporation,
New York/USA
(Chairman of the Board)

MAN Financial Services plc.,
Swindon/UK
{Chairman of the Board)

* Group mandate;
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Financial Statements 29
Mandates of the Supervisory Board

0 -
Positions held on other
statutory Supervisory Boards
* of German companies

~ Membership of comparable controlling
bodies of commercial enterprises in
Germany and in other countries

i

t

AntbinjeJéaH»court-Galignani :

since 04,b6.2 04

bt

Groupe Gecina S.A,,
Paris/France
{Chairman of the Board)

Euro Disney S.C.A,,
Marne-La-Vallée/France
{Chairman of the Board)

Société Générale S.A,,
Paris/France
(Director)

- . Assurance Générale de France S.A. (AGF),
) Paris/France
(Director)

Kaufman & Broad S.A.,
Paris/France
(Director)

Total S.A,,
Paris/France
(Director)

Société Nationale d’Assurances Group s.a.l (SNA),
Beirut/Lebanon
(Chairman of the Board)

Jetix Europe N.V.,
Hilversum/Netherlands
(Member of the Board)

Oddo & Cie. S.C.A.
(Member of the Supervisory Board)

* Groug mandate
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) Positions;]ﬁ,eld on other
statutory Supervisory Boards
of German companies

Membership of comparable controlling
bodies of commercial enterprises in
Germany and in other countries

R L P
Dr Pieter ‘Korteweg
sincé 04.06.2004 . ., !

| s

DaimlerChryster Nederland B.V.
(Chairman of the Board)
until 15.10.2004

DaimterChrysler Nederland B.V.
(Non-Executive Member of the Board)
since 15.10.2004

Dutch Central Bureau of Statistics (CBS)
(Chairman of the Supervisory Board)

Cerberus Global Investment Advisors LLC,
Baarn/Netherlands
{Senior Advisor)

SSA Global Technologies Inc.,
Chicago/USA

(Non-Executive Member of the Board)
since 05/2004

Aogzora Bank Lid.,

Tokyo/lapan

(Non-Executive Member of the Board)
since 06/2004

Development Fund Netherlands Antilles (SONA)
{Member of the Board)
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Financial Statements 31
Mandates of the Supervisory Board

Positions.held on other

statutory Supervisory Boards

of German companies

Membership of comparable controlling
bodies of commercial enterprises in
Germany and in other countries

until 04.06.2004

Dr Gotz Wricke'

Shearman & Sterling LLP,
New York/USA
(Of Counsel}

Arnhold and S. Bleichroeder Holdings Inc.,
(Director)

eCollege.com, Inc.,
{Member of the Board)

National Association of Securities Dealers
Automated Quotations (NASDAQ)
Legal & Compliance Advisory Board

{Chairman)

National Association of Securities Dealers
(NASDAQ)

Legal Advisory Board
(Chairman)

Hamburg-Mannheimer Consulting N.V,,
Brussels/Belgium

(Chairman of the Administrative Board)

Hamburg-Mannheimer N.V,,
Brussels/Belgium
{Chairman of the Administrative Board}

Lion Belge S5.A.,
Brussels/Belgium
(Chairman of the Board)

Union Versicherungs AG,
Vienna/Austria
(Vice-Chairman of the Supervisory Board)
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Remuneratlon paid to actlve and former members of the company s executive bodies

Bassc .Fixed Profit- Total Total
salary  remune- related
) ration com-
in € thousands e ) ' total® ponents?
2004 2004 2004 2004 2003
‘To members of the Managing Board: ' ’
. of Hypo Real Estate Holding AG . . 2,365 3,158 4,060 7,218 5,555
Georg Funke, chairman - 750 1,051 1,500 2,551 2,100
-_Johann Berger (until 8 December 2004) 400 474 600 1,074 . 750
. Dr. Paul Eisele o S 380 427 700 1,127 870
Dr. Markus Fell - el 415 603 630 1,233 850
Frank Lamby ) I 420 603 630 1,233 985
i| To members of the Supervisory Board
of Hypo Real Estate Holding AG _
for Supervisory Board activities s ' 419 244

" 'Real Estate Holding AG.

" lncludes, within limits, general expenses for frmge benefns which underlay taxation and abroad also social security
. Profit-related remuneration for the year 2004 but only paid in 2005

11

‘{‘} K

":,Of the expenses incurred for the members of the managing board, € 2,401 thou-

sands have affected income at Hypo Real Estate Holding AG.
‘ w o

‘In 2004, the members of the Supervwory Board did not receive any remuneration
‘for personal services. On the referencc date for the financial statements, there were

no receivables or contingent habxhtles in respect of members of the Supervisory

‘:Board of Hypo Real Estate Holdmg AG

:Rent guarantees werefissued for wd members of the Management Board.

‘In 2004 no shares and share der‘lvatlves of Hypo Real Estate Holding AG have been

purchased or sold by members of the Supervisory and Management Boards of Hypo

Real Estate Holding AG in accordance with the disclosure obligation pursuant to
' 'section 15a of the Securmes Tradmg Act [Wertpapier Handelsgesetz (WpHG)]
(directors’ dealings). On 31 Dece?mber 2004, the members of the supervisory and

Management Board together he]d less than 1 % of the total shares issued by Hypo
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[ . Financial Statements 33

i
{
I
3

Name and registered offices of c?’inpanies in which the company owns at least 20 % as
.well as details of the extent ofth,e(l;capital stake, shareholders' equity and result of the
. last financial year for which financial statements are available.
. il
. The list of shareholdihgs of Hypp Real Estate Holding AG as of 31 December 2004
* is enclosed as an appéndix. It has additionally been deposited with the commercial
register, where it is available for?iinspection.

~+ Name, registered offices and Iega!}f¢rm of the corhpanies where the company is the
. . shareholder with unlimited liability. . -~

- Hypo Real Estate Baln.kj: Internati:(;')nél,‘public unlimited company, Dublin, Ireland.

o
it

. Hypo Real Estate Holding AG, f\f{ilinich

Munich, 9 March 2004 -

i
3

- Georg Funke  Dr. Paul Eisele |

Dr. Markus Fell ~ Frank Lamby
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Aquisition /production costs

'::éalance Additions Disposals Balance
01:01.2004 31.12.2004
Intangible assets | | | o
Licenses.and softwarel = - 270,731.10 183,247.23 0.00 453,978.33
Advances paid on intangible’assets 232,500.00 163,656.25 0.00 396,156.25
‘ L 503,231.10 346,903.48 0.00 850,134.58
Property,@léﬁi an\d‘ejq:ui‘pment ‘ ;
Operationa! ‘dnd offide’equipment 712,000.21 285,263.15 57,181.19 940,082.17
sl 712,000.21 285,263.15 57,181.19 940,082.17
Fin‘aﬁ‘cial;‘asséts : j‘ L L . e .
Shares:in affiliated companies 3,842,011,45332  210,978,439.00 178,909,954.07 3,874,079,938.25
Loans to affiliated companies 200,000,000.00 0.00 0.00 - 200,000,000.00
NI 4,042,011,453.32  210,978,439.00  178,909,954.07 4,074,079,938.25
4,043,226,684.63 211,610,605.63  178,967,135.26 - 4,075,870,155.00
3
A
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Financial Statements 35
Enclosures to the Notes
Development of fixed assets

Depreciaffan/Amgﬁisation

Carrying amounts

o Ll Depreciation/
, i+ . Balance!: . Amortisation of Disposals Balance

. 01.01.2004. i the financial year 31.12.2004 01.01.2004 3112,2004
193,279.23 000  194,997.33 269,013.00 258,981.00
‘ 0.00 0.00 0.00 232,500.00 396,156.25
Lo 193,279.23 0.00 194,997.33 501,513.00 655,137.25
1954021 .. 282,915.38 15,219.18 . 287,236.41 692,460.00 652,845.76
19,540.21 - 282,915.38 115219181 287,236.41 692,460.00 652,845.76
~.11,000,000.00 10.00 1,000,000.00 3,842.011453.32 ] 3,873,079,938.25
o 0.00 0.00 0.00 200,000,000.00 200,000,000.00
'~ 1,000,000.00 0.00 1,000,000.00 4,042,011,453.32 1 4,073,079,938.25
L 1,476,194.61 15,219.18 1,482,233.74|  4,043,205,42632 |  4,074,387,921.26

i

i

i

i

i

oy

f;iaﬂ

i

Enclosures, 11 April 2005 Page 59 of 66



36

SRR TN TS
HoLDINGS OF HYPo REAL ESTATE HOLDING AG

“‘Currency

Name a‘n‘d;regi,s,tjered‘o‘ffice Interest Total, Equity Net Alternative
' N total Sect. . of which .’ - assets in in thou-  income/ financial
16(4) Stock held | - thousands sands loss in year
Corpora-b‘ indirectly ; ‘ thousands
tion Act
1.
1.1, Consol'i‘dvated subsidiaties
N
114, Banks and flnanual mstltuttons .
114% Domestlc banks ar |
flnancxal mstltuttons . #
Hypo Real Estate Bank AG Muntch 100.00 % EUR 85,373,503 2,049,527 1
Wurttembergtsche Hypothekenbank AG, . . <
Stuttgart ooy 97.49 %. EUR! 32,320,450 654,503 0
111.2, Foreign‘tbenks and ftnénéial institutions t
HI Asset Management, inc..-New York 100.00%. . 100. 00% L, usD 3,676 3,674 3
HI Capttal Markets Inc., New York 100.00% -100.00 % 1 UsD 3,676 3,673 3
Hypo Pfandbnef Bank, " B ‘ 323, K
International S:A;, Luxembourg 99.99%  99.99% jf"i - EUR™ 7,111,356 94,822 5.903
Hypo Real Estate Bank s e ' t
Internanonal puc Dubhn o 99.99% i EUR 16,179,543 1,338,398 71.019
: ity
Hypo Real: Estate Capltai e " :
France S, A . Paris (sub group) 99.99% * . 99.99% 1 EUR 190,112 44,546 7.907
Lo e E
11.2. Other consohdated subsrdranes f
HVB Real Estate Transactlons S.A.S., Paris 100.00% . 100.00 % ‘ ; EUR 94,773 40 0
Hypo Property Investment 11992) Ltd., London  100.00 % “ 50.00 % '+ GBP 179 0 0
Hypo Property Investment Ltd., London 100.00% - 100.00% -  GBP 283 283 -172
Hypo Property Participation Ltd., London 100.00% ; 100.00% | GBP 53 53 -24
Hypo Property Serwces Ltd London 100.00% " 100.00% GBP 102 101 -6
Hypo ReaHEstate Capltal Corp : i 5
New York (sub: group) . 100.00% f 100.00% ., USD 2,246,603 174,529 23,855
Hypo Real Estate Capltal ‘Iberja S.A., Madrid 100.00% . 100.00 % < EURY 8,499 9,883 1,667
Hypo Real Estate Capital ltalia S.A, Milan 100.00% © 100.00% . EUR 11,581 6,567 1,795
Hypo Real‘Estate Capltal Japan Corp., Tokyo 100.00% + 100.00 % i JPY 640,610 21,626 150
Hypo Real ‘Estate Capltai Ltd ) . . .
London!{sub- group) Ll 100.00% . .100.00% [ EUR 115,150 67,273 26,218
Hypo Real Estate: Investment R o B
Banking Ltd., ‘London’, 100.00% : 100.00% GBP 352 352 -148
Isar East 60th Street LLC, New York 100.00%  100.00% - - USD 6,639 0 0
sar GotHaim West 38tH Street LLC, New York  100.00% - 100.00%" * ~ “USD 6,540 1 0
Isar RP Member LLC New:York 100.00% " 100.00 %lti . UsD 0: 1 0
Isar Two Columbus LLC/ New York- 100.00%  100.00% " . USD 806 0 -7
Liffey 451 LLC/ New York, - 100.00%  100.00% .} 'Usb 39,010 " 856 731
The Greater Manchesten Property o ‘
Enterprise Fund Ltd!, London 100.00% 100.00%:: GBP 13, 13 2
Zamara Investments Ltd., Gibraltar 100.00% 100.00%.-'  GBP 9,457 ' 9,455 403
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Financial Statements
Enclosures to the Notes

Holdings of Hypo Real Estate Holding AG

Interest “tCurrency Total Equity Net Alternative
total Sect.  of which assets  inthou-  income/ financial
16(4) Stock held in thou- sands loss in year
Corpora- * indirectly i} sands thousands
tion Act - ‘
| T I
’ 1.2, Non consohdated sub5|d|ar|es
Frappant A)tona GmbH Munlch 94.00% | $4.00% ° EUR 12,945 25 »
FUNDUS. Gesellschaft fir Grundbesitz o ;
und Bete»lngungen mbH Mumch 94.00% -, 94.00% . EUR 5,249 904 »
GfA- Gesellschaft e A o .
Anwendungssoftware mbH Stuttgart 66.66%  66.66% ! EUR 6,483 1,041 213 1.1-3112.2003
Gfl- Gesellschaft fur tmmoblmenentw:cklunq . - U
und -verwaltung mbH, Stuttgart : 100.00% 100.00% ., EUR: 306 203 53 1.1-3112.2003
GiR-Gesellschaft far: 11 i o
Rechenzentrumstelstungen mbH Stuttgart 100.00% - 100.00% 3 EUR 431 2,169 1,013 11-3112.2003
GGV Gesellschaft.fur Grundbe5|tzverwaltung i )
und Immobilien: Management mbH, Munich 93.95% ° 93.95% } EUR 4,755 2,072 "
Hypo Dublis Propertxes anrted Dublin 100,00%  100.00% ‘ EUR 216 -170 -170  1.3.-3112.2003
IMMO Immoblhen Manaqement S '
Betelhgungsgesellschaft mbH, Munich 100.00% - 100.00% |, EUR 33 k) 3
IMMO Immobqhen Management )
GmbH & Co KG, Munich ~ 94.00 % 94.00% i EUR 118,680 - 240 ~- 26,648
IMMO l‘nvest G,ewerbe GmbH, Munich 100.00% 100.00% 315: EUR 27 26 v
IMMO Inveét Real Estaté GmbH, Munich 100.00% - 100.00% 1  EUR 29 28 u
IMMO invest Wohnwrrtschaft GmbH Munich 100.00% ¢ 100.00% i};., EUR 24 23 K
IMMO Tradlng'GmbH Mumch 100.00% - 100.00 % ‘ . EUR. 1,305 525 !
Immovation GmbH i L Dortmund 100.00% , .100.00 % EUR 4 3 -7 11-3132.2003
Meridies; Grundbesnz und . -
Bebauungsgeseilschaft MbH, :Munich 94.00% : 94.00% . EUR 6,273 78 "
PBI- Betelhgungs GmbH i i Mumch -100.00% ’ 100.00% EUR 60,720 60,464 9,433 1.1-3112.2003
Ragnarok Vermogens- i ‘ Sy ‘
verwaltung AG'& Co, KG Mumch 94.00% © ° 94.00% EUR 87818  -9,652 ~ 9,746
WestHyp Flnance BV, Amsterdam 100.00% - .100.00% ": EUR 713 681 -65 11-3112.2003
WestHyp Immabilien | L RN ' .
Holdlng GmbH,(Dortmund 100.00% - 100.009% ! EUR 1,694 625 49 11-3112.2003
WH-Erste Grundstucks Verwa\tungs ' E . o
GmbH, Waltersdorf L . 100.00%  100.00%:. EUR . 3,426 100 63 11-3112.2003
WH- Erste Grundstucks GmbH & Co KG, o L ‘
Waltersdorf, r 94.00% *_ 94.00%: . EUR 194,431 130,072 3,304
WH-Zweite Grundstucks Verwaltungs - i ‘ o
GmbH, Waltersdorf ' . 100.00% :100.00% EUR 25 24 -1 11-3112.2003
WH- Zweite Grundstucks GmbH & Co. KG, : : . ‘
Waltersdorf il -+ vy 100.00% 100.00% . EUR 70,035 - 70,000 -38 1.1.-~3112.2003
WHI Wurttembergnsche Hypothekenbank ‘
Immoblhenbewertungs- : - :
und Beratungsgesellschaft mbH,Stuttgart 100.00% EUR 328 . 202 55 1.1.-3112.2003
! Wohn- und Grundbesntz Stendal GmbH, Stendal = 100.00% 100.00%. EUR 13,872 40 9 11-3112.2003

™
oo

" Profn/loss transfer to parlners due to pmflt and-loss-transfer agreement
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Interest

Currency

Total Equity Net Alternative
" total Sect. . of which . assets  inthou- income/ financial
16(4) Stock - - - held . in thou- sands loss in year
Corpora-  indirectly * sands thousands
tion Act
Stuttgarter Vo!ksbank AG Stuttgart 018% - 0.18% ’, EUR | 1,687,405 115,619 2,437 1.1-3112.2003
2.2, Other companle
SR ! i o : ‘
Aerodrom Bureau Verwaltungs GmbH, Berlin .32.00% . 32.00% EUR 608 0 22 11-3112.2003
Agir Vermogensverwaltung “ g
GmbH &:Co. KG,:Mupich 001% . 0.01% EUR 27,000 25,109 ~-18,779 11-3112.2003
Airport Bureau Verwaltungs GmbH, Berlin .3200%  32.00% ... EUR 206 151 169 1.1-3112.2003
Amorfos Grundstucksgesellschaft . o :
mbH & Co. KG; Berlin |/ ’ 2.50% 2.50% EUR 34,717 - 12,358 983 11-3112.2003
Bayerische Landessibdling GmbH, Munich 294% © 294% ) EUR 266,804 55,953 -989 11-3112.2003
BNL Beteiliguhgsgeselischaft Neue Linder ! R
GmbH & Co. KG, Berlin ', 010% - 0.10% EUR 68,333 64,843 1,889 11.-3112.2003
Burleigh Court (Barnsley) « i ‘ '
Management Lim?ted,;London 20.00% - 20.00% ‘ GBP 19 30 0
Deutsche Borse AG, Frankfurt L 001% - 0.01 %'.i."‘ EUR. 2,724,400 1,989,100 267,500 1.1.-31.12.2003
DeutschESrTheater Grind-, und, i )
Hausbesnz GmbH Mumch 3.30% 3.30% EUR 12,336 2,556 770 11-3112.2003
GWG Gememnutzrge Wohnstatten und ‘ . : .
Sledlungsgesellschaften mbH, Munich > 0% " > 0% i EUR 872174 168,237 835 11-3112.2003
It Grundstucks Vemaltungsgesellschaﬂ . I ’ '
mbH '6.Co. KG, Grunwald 500% .. 5.00%: EUR 72,619 ~11,841 -2,245 11-3112.2003
Inula Grundstiicks- Vemaltunqsqesellschaft , i)
mbH & Co! KG, Grunwald 10.00% 10.00% ¥ EUR 112,594 - 45,833 - 2,689 1.1-3112.2003
Kaufhof plus Grundstucksvermletunqs- ) i
gesellschaf‘c mbH & Co.; . o
Objekt Bahnhof Berlin” KG Dusseldorf 5.02% @ 502% % EUR 45,408 - 9,838 1,295  1.1-31.12.2003
Kaufhof plus Grundstucksvermnetungs- : ‘
gesells¢haft:mbfi'& Co. 1 o R o
Objekt Berlm Prerower Platz KG, Diusseldorf 5.15% , 515% ° EUR 15,878 - 3,150 901  11-31.12.2003
KOROS Grundstucks Verwaltungs e
GmbH & Co. KG,: Grunwald 2.50% o 250% ., EUR 22,845 0 98 1.1.-3112.2003
LEG Landesenm:cklungsgeselrschaft ‘ ) Lo ‘
Nordrhein- Westfa\en GmbH Disseldorf > 0% > 0% EUR 1,426,908 218,461 15,677 11.-3112.2003
LHI Immobrhenfonds Verwaltungs : N
GmbH & Co ObJekt Hettstedt KG, Munich 5.09% 5.09 % EUR 13,823 - 3,484 590 1.1-31.12.2003
F’rmektentwnckiung Schonefeld: . o ; k
Verwaltungsgesellschaﬁ mbH Stuttgart 50.00% . 50.00% EUR 26 26 0 11-3112.2003
SANO Grundstucks Vermretunqsgesellschaft ‘-k, o
mbH & Co. Objekt Dresden KG, Disseldorf 33.33% 33.33% .. EUR 16,612 : - 3,099 -477 11-3112.2003
SOMA Grundstucks Vermretungsgesellschaft v o ° :
mbH & Co Objekt Darmstadt KG/ Dusseldorf 33.33% - 3333%. EUR 34065, -4,802 - 677 11-3112.2003
i .
SP PrOJektentwrcklung Schonefeld ' i K
GmbH &. Co KG, ‘Stittgart’ :° -, 50.00% : 50.00%,:- EUR 32,080 ¢ 30,183 -181 1.1-3112.2003
Vierte Alrport Bureau Cénter KG, TE ’
Areal Bau Invest:tlonen GmbH & Co., Berlin 3200%  32.00%: .. EUR 13,892 - 898 39 11.-3112.2003
WILMA Bsuwfonds BauprOJekte GmbH & Co. o ‘ i
LAn den Te|chen KG, Ratmgen . 5.00 % 5.00 %41 " EUR 452 ¢ 181 3 11.-3112.2003
Wisus Bete»luqunqs GmbH & Co. o o s ‘ s :
. 33.00% "+ 33.00% ;. EUR 12,861 -3,191 -212  11-31122003

Zweite Vermuetungs KG Mumch

B B N
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Financial Statements 39
Enclosures to the Notes
Holdings of Hypo Real Estate Holding AG
Auditor’s Report

We have audlted the annual financial statements together wrth the bookkeepmg system and the Manage-
ment Report of the Hypo, Real Estate Holding AG, Mumch for the business year from January 1, 2004 to
December 31, 2004. The maintenance of the books and records and the preparation of the annual financial
statements and management report in accordance with German commercial law are the responsibility of the -
Company s; management Our responsibility is to eXpress, an oprmon on the annual financial statements,
togethertw'th the bookkeepmg system, and the management report based on our audit.

We conducted our audrt of the annual financial statements in accordance with § 317 HGB [“Handelsgesetz-
buch: German Comrhercial Code”) and German generally laccepted standards for the audit of financial state-
ments promulgated by the Institut der Wirtschaftspriifer in Deutschland (IDW). Those standards require that
we plan and perform the‘audit such that misstatements materrally affecting the presentation of the net
assets, financial posmon and results of operations in the; annual financial statements in accordance with
principles; of proper. accounting and in the management report are detected with reasonable assurance.
Knowledge of the busrness activities and the economic and legal environment of the Company and evalua-
tions ‘of possrble mlsstatements are taken into account tnuthe determlnatron of audit procedures. The effec-
tlveness of ithe. accountrng -related internal control system and the evidence supporting the disclosures in
the books and récords, the annual financial statements and the management report are examined primarily
on a ‘test basrs within the framework of the audlt The audlt 1ncludes assessing the accounting principles
used and srgmflcant estimates made by management as well as evaluating the overall presentation of the
annual frnancral statements and management report We! beheve that our audit provides a reasonable basis
for our, ‘oprnlon FHR

Our‘audit‘has notﬁle\\'dtdjany reservations.

w i
o

In our opmron the annual financial statements give a true and fair view of the net assets, financial position
and results of operatrons ‘of the Company in accordance’ wrth principles of proper accounting. On the whole
the management report provides a suitable understandmg of the Company $ position and suitably presents

the rlsks of future development : A

H t‘

e e e

KPMG Deutsche Treuhand Gesellschaft
Aktrengesellschaft
ertschaftsprufungsgesellschaft

Techet ,
Wirtschaftspriifer
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Hypo Real Estate‘Hblding AG
UnséldstraBe2, -

80538 Munich ‘

Telephone  +49(0)89203007-0
Fax ' +49(0)89203007-783
www.hyporealestate.com
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Press release

Hypo Real Estate Bank International: Successful completion of € 91
million financing for the acquisition of Marchand Tower, Courbevoie by
Qatar Islamic Bank

Paris/Dublin/Munich, April 5" 2005: Hypo Real Estate Bank International
announces today that it has arranged the financing for the acquisition of
Marchand Tower in La Défense, Courbevoie by Qatar Islamic Bank. This
acquisition and the funding were completed on 15" March 2005 in
accordance with a Sharia / Murabahah compliant structure. Funding closed
15" March.

The sponsor of this transaction is the Qatar Islamic Bank, the second largest
bank in Qatar, founded in 1982 and listed on the Doha stock exchange,
assisted by Financiére Centuria, its exclusive representative and Asset

Manager.

Marchand Tower is located in Courbevoie in the north of the La Défense
business district. It was constructed in 1973 and provides 15,084 sqm of
class A office accommodation. The Tower will undergo a complete
refurbishment and is let to RTE {Réseau de Transport d’Electricité) a

division of state owned EDF (Electricté de France).

Qatar Islamic Bank was advised by Baker & McKenzie, CMS Bureau
Francis Lefebvre and Bruno Garnier, notary. Hypo Real Estate Bank

International was advised by Jeantet Associés and their notary Rochelois.

Commenting, Harin Thaker, CEO of the bank’s European business
platform, said: “The successful closing of this Sharia compliant transaction

clearly demonstrates once more the way in which our European business

Hypo Real Estate Group
Corporate Communications
Unsoldstr. 2

80538 Munich
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platform can successffully deliver the tailor-made solutions our clients

require.”

Notes to editors:

Hypo Real Estate Bank International

Hypo Real Estate Bank International based in Dublin, Ireland, is part of the
Hypo Real Estate Group (HREG).The corporate group comprises the non-
operational, - listed holding company, Hypo Real Estate Holding AG
headquartered in Munich and three operational business units. Besides Hypo
Real Bank International with headquarters in Dublin, these are
Wiirttembergische Hypothekenbank AG (WirttHyp) with headquarters in
Stuttgart and Munich-based Hypo Real Estate Bank AG. Hypo Real Estate
Group is one of Europe’s largest providers of commercial real estate finance.

Press contact:

Oliver Gruss

Phone: +49 (0)89 203007 781

Fax: +49 (0)89 203007 772
E-mail:oliver.gruss@hyporealestate.com
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